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Re: Western Sand and Gravel, Burrillville and
and North Smithfield, Rhode Island

Dear Ms. Fratus:

This firm represents Carroll Products Inc. with respect to 
the request dated January 29, 1991 for further information in 
relation to the above referenced site. Carroll Products, Inc. is 
a dissolved corporation and is therefore unable to participate 
fully in this investigation. The following are Carroll Products 
Inc.'-s responses to that request.

Section 1 - GENERAL INFORMATION

a: Identify the person(s) answering these requests on
behalf of Respondent.

Reply a: Lawrence W. Bierlein
Barbara A. Hindin 
Shaw, Pittman, Potts & Trowbridge 
2300 N Street, N.W.
Washington, D.C. 20037

f
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b: For each and every request contained herein, identify
all persons consulted in the preparation of the answer.

Reply b: Dr. R.N. Chadha
Dr. K.C. Pande
A.R.M. Co.
P.0. Box 66, Route 91
Wood River Junction, RI 02894

Mr. Arthur F. Schwartz 
17496 Meadow Wood Lane 
Spring Lake, MI 49456 
(former operations manager 
of Carroll Products, Inc.

c: For each and every request contained herein, identify
all documents consulted, examined, or referred to in the prepara­
tion of the answer and provide true and accurate copies of all 
such documents.

Reply c: Copies of the relevant documents are attached.

d: If you have reason to believe that there may be persons
able to provide a more detailed or complete response to any 
request contained herein or who may be able to provide additional 
responsive documents, identify such persons and the additional 
information or documents they may have.

Reply d: Mr. M.T. West, one of the owners of Carroll Prod­
ucts, Inc., and Arthur Schwartz handled all the manufacturing, 
shipping and waste disposal for the company and were the persons 
best able to provide information with respect to the operations 
of Carroll Products, Inc. Mr. West is now deceased. ICI Ameri­
cas, Inc., Wilmington, Delaware 19897, may have received some 
documents upon purchase of part of the assets of Carroll Prod­
ucts, Inc. in 1984. We have no information to suggest whether 
any of these documents are responsive.
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e: For each and every Question contained herein, if infor­
mation responsive to this Information Request is not in your pos­
session, custody or control, then identify the person(s) from 
whom such information may be obtained.

Reply e: See reply d.

Section 2. WASTE TYPE INFORMATION

a. Describe the nature of your business. In addition:

1) describe the raw materials and the manufacturing 
processes utilized by your company and the products of 
your manufacturing process; and

2) if the nature of your business has changed signif­
icantly since 1980, please describe the nature of your 
business presently and prior to 1980.

Reply a: Carroll Products, Inc. is a dissolved corporation
and is no longer in business. Prior to 1980, Carroll Products 
engaged in the manufacture, distribution and sale of 
photosensitizer and intermediate chemical products for the cos­
metic and electronics industries. The major portion of the busi­
ness was the distribution of chemicals imported from South Korea 
and Japan.

A.R.M. Co. is presently engaged in animal feed manufacturing 
and cosmetic grade iron oxide blending.

b. Describe the process or processes which utilize(s) 
and/or generate(s) the salt printing polymer and explain how the 
salt printing polymer is utilized presently and prior to 1980.

Reply b: Since Carroll Products, Inc. is a dissolved corpo­
ration, it is no longer involved in any business.
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Prior to 1980, the printing polymer process used by Carroll 
Products involved reacting the sodium salt of polymer obtained 
from Japan with chlorosulphonic acid, quenching in ice, filtering 
the solid printing polymer, neutralizing the filtrate with caus­
tic solution and treating the waste solution with activated char­
coal to remove residual organics. The filtrate was a neutralized 
waste solution containing a 99% water solution of sodium chloride 
and sodium sulphate.

c. Identify the nature, including the chemical content, 
characteristics, physical state (e.g. solid, liquid) of the salt 
printing polymer utilized and/or generated at your facility pres­
ently and prior to 1980.

Reply c: See reply 2b. Prior to 1980, the polymer was a
yellow solid with the chemical name 2 diazo, 1 napthol, 5 
sulphonyl chloride.

d. Identify all tests, analyses, analytical results con­
cerning the salt printing polymer and provide copies of the 
results.

Reply d: During the time the printing polymer process was
used, testing of the polymer melting point, chloride analysis and 
analysis of loss on drying were conducted. Final performance 
tests were performed by customers. No copies of any test results 
are available at the present time.

e. Describe how the salt printing polymer is disposed of, 
presently and prior to 1980, including but not limited to the 
following:

1) describe how the process and/or storage equipment 
is cleaned during disposal of the salt printing 
polymer;

2) identify the compounds used to clean the process 
and/or storage equipment when the salt printing polymer 
is disposed; and.
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3) describe how the cleaning compounds are disposed 
of after cleaning the process and/or storage equipment.

Reply e; During the time the printing polymer process was 
used, printing polymer was an expensive material and all of the 
production was either sold or reprocessed. No printing polymer 
was disposed of.

1) The equipment was cleaned with cold water only.

2) No cleaning compounds were used. The water rinsing 
solution was also passed through charcoal and mixed with the salt 
solution. See reply 2(b).

3) The waste salt solution was disposed of offsite at a 
licensed landfill.

Section 3. CORPORATE INFORMATION (DISSOLUTION)

a: Identify the state and date of incorporation of Carroll
Products, Inc.

Reply a: July 19, 1949, New York.

b: Describe the circumstances surrounding the dissolution
of Carroll Products, Inc., including in your answer the 
following:

1) the exact date of dissolution;

2) the names and addresses of any and all sharehold­
ers at the time of the dissolution;

3) the value of all assets distributed to each share­
holder as a result of the dissolution;
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4) the final dissolution of all assets, liabilities, 
and shares of Carroll Products, Inc.;

5) the identity of all parties to any transactions 
relating to or arising out of the dissolution; and,

6) the identity of all documents relating to the 
dissolution.

Reply b; Carroll Products was dissolved on October 5, 1984.

At the time of dissolution, the shareholders of Carroll 
Products, Inc. were:

Dr. Rajendra N. Chadha 
50 Las Brisas Circle 
East Greenwich, RI 02818

Dr. Kailash C. Pande 
2323 Country View Drive 
Warwick, RI 02886

Mr. Mathew Tilghman West 
Westview Drive 
Westerly, RI 02891

Please note that Mr. West died in 1989.

Carroll Products, Inc. was liquidated simultaneously with a 
sale of part of its assets to ICI Americas, Inc. The total cash 
and assets distributed equally to the shareholders as a result of 
this transaction was $1,109,813, which includes their original 
investment of $29,661.

In exchange for a purchase price, ICI Americas, Inc. 
received most of the tangible assets, intangible assets and good­
will of Carroll Products, Inc. The shares of Agency Realty and 
Mortgage Co. ("A.R.M. Co."), a subsidiary of Carroll Products, 
Inc., were distributed evenly to the shareholders. Agency Realty 
and Mortgage Co. received the remaining assets and liabilities of 
Carroll Products, Inc., including real estate located in Wood 
River Junction, Rhode Island. The shares of Carroll Products,
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Inc., were retired and canceled, and the corporation was formally 
liquidated by action of the Secretary of the State of New York.

The parties to the liquidation and sale of assets of Carroll 
Products, Inc. were the three shareholder officers, Agency Realty 
and Mortgage Co., ICI Americas, Inc., and the defunct 
corporation.

Copies of the relevant documents are attached. See Exhibits
1-5.

c: State whether any business records of Carroll Products,
Inc. are still in existence. If the answer is yes, state the 
location of these records and produce:

1) all documents relating to the disposal of any 
wastes; and

2) all documents relating to the disposal of any 
hazardous substances, hazardous waste or 
solid waste at the Site.

Reply c: Some business records remaining from Carroll Prod­
ucts, Inc. are located at A.R.M. Co., P.0. Box 66, Wood River 
Junction, RI 02894. However, these records are not complete.
In December 1979, there was a fire at Carroll Products, Inc. that 
destroyed more than half of the facility, including the office 
and records of Mr. M. T. West who was the individual primarily 
involved in the day-to-day operations of the company, including 
the disposal, if any, of waste. Because Mr. West has died, most 
of the personal knowledge concerning any waste disposal has been 
lost. In addition, when part of the assets of Carroll Products, 
Inc. were purchased in 1984 by ICI Americas, Inc., some of the 
relating business records were transferred to ICI's facility.
The records remaining at A.R.M. Co. were previously reviewed by 
Mrs. Shirley Abasso, and only two manifests were found that may 
potentially relate to the site at issue although the disposal 
site is not identified. These manifests were also provided to 
EPA in connection with the investigation concerning the Landfill 
Recovery Site at which Carroll Products, Inc. was named as a 
potentially responsible party. Because no site is specified, it
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is not possible to determine if the material listed was sent to 
either of these sites. See Exhibit 8.

d: Identify any successor corporations or other entities
of Carroll Products, Inc.

Reply d: There is no successor corporation to Carroll Prod­
ucts, Inc. However, part of the assets of Carroll Products, Inc. 
were purchased by ICI Americas, Inc., and the remaining assets 
and liabilities were transferred to Agency Realty and Mortgage 
Co.

e: If Carroll Products, Inc. was a subsidiary of another
corporation, identify such other corporation and state the dates 
during which the parent/subsidiary relationship existed and the 
names and addresses of that corporation's president, chairman of 
the board and other officers.

Reply e: Carroll Products, Inc. was never a subsidiary of
any corporation.

f: Describe any asset purchase agreements, whereby some or
all of the assets of Carroll Products, Inc. were ever sold to any 
other entity, including the date(s) of such agreement(s), and the 
companies involved and the terms of such asset purchase 
agreement(s).

Reply f: Carroll Products, Inc., sold a division and sub­
sidiary located in Philadelphia, PA to the Whitaker Corporation 
in November 1983. In addition, part of the assets of Carroll 
Products, Inc. were sold to ICI Americas, Inc. in October of 
1984. Copies of the relevant documents are attached. See 
Exhibit 6.
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g: If Carroll Products, Inc. has merged into another com­
pany, identify such company and the date of the merger.

Reply q: Carroll Products Inc. has not merged into another

company.

h: Describe in detail both the past and present corporate
and financial relationship of Carroll Products, Inc. and A.R.M. 
Co., Inc.

Reply h: See reply 2(b)

i: Identify all assets and liabilities of Carroll Prod­
ucts, Inc. that were assumed by A.R.M. Co., Inc.

Reply i; See Carroll Products, Inc., Unanimous Consent of 
Shareholders and Directors, dated September 30, 1985, Exhibit 4.

j: Describe the nature of the business conducted by
Carroll Products, Inc.

Reply i: Carroll Products, Inc. engaged in the manufacture,
distribution and sale of photosensitizer and intermediate chemi­
cal products in the cosmetic and electronic industries. The 
major portion of the business was distribution of products 
imported from Japan and Korea.

k: Describe the nature of the business conducted by A.R.M.
Co., Inc.

Reply k: A.R.M. Co. blends cosmetic grade iron oxide and
manufactures animal feed.
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Section 4. FINANCIAL INFORMATION

a: Identify all liability insurance policies held by
Carroll Products, Inc. for the years 1975 to 1980. In identify­
ing such policies, state:

1) the name and address of each insurer and of the 
insured;

2) the amount of coverage under each policy;

3) the commencement and expiration dates for each 
policy;

4) whether or not the policy contains a "pollution 
exclusion" clause; and.

5) whether or not the policy covers sudden, 
non-sudden or both types of accidents.

In lieu of providing this information, you may submit 
complete copies of all insurance policies that may 
cover the release or threatened release of hazardous 
materials.

Reply a: Copies of relevant insurance policies that could
be located are attached. See Exhibit 7. If additional policies 
are located, they will be provided.

b: Provide copies of all income tax returns sent to the
Federal Internal Revenue Services by Carroll Products, Inc. in 
the last five years, including copies of all exhibits and sched­
ules attached thereto.

Reply b: Carroll Products, Inc. was dissolved in 1984 and
has not filed federal income tax returns in the last five years.
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c: Provide copies of all financial statements for the past
five fiscal years for Carroll Products, Inc., including but not 
limited to those filed with the federal and state Internal Reve­
nue Service and the Securities and Exchange Commission.

Reply c: Carroll Products, Inc. was dissolved in 1984 and 
there are no financial statements for the last five years.

d: Identify all of Carroll Products, Inc.'s current assets
and liabilities and the person(s) who currently own or are 
responsible for such assets and liabilities.

Reply d: See reply 2b.

e: Identify all subsidiaries and parent corporations of
Carroll Products, Inc.

Reply et A.R.M. Co. was a subsidiary of Carroll Products,
Inc.

f: Provide a copy of the most current Articles of Incorpo­
ration and By-laws of Carroll Products, Inc.

Reply f: The By-laws of Carroll Products Inc. are attached
as Exhibit 9. We are currently unable to locate the Articles of 
Incorporation but will provide copies to EPA if they are located.

Sincerely yours,

Barbara A. Hindin
Attachments

cc: Dr. R.N. Chadha

M:030SMM4445.91
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CARROLL PRODUCTS, INC.

Unanimous Consent of the 
Board of Directors and Shareholders 

of Carroll Products, Inc. 
Adopting a Plan of Complete Liquidation

The undersigned, constituting all of the Directors of 

Carroll Products, Inc., a'New York corporation (the "Corpora­

tion"), hereby consent to the taking of the following action 

for and on behalf of the Corporation.

RESOLVED: That in the judgment of the Board of Directors
and in the judgment of the Shareholders of the 
Corporation, it is deemed advisable and for the 
benefit'of the Corporation that it be liquidated 
and dissolved.

RESOLVED: That a plan of complete liquidation be, and it
hereby is, formulated to effect the liquidation 
and dissolution of the Corporation in accordance 
with the following votes, it being the action of 
all of the Shareholders and the action of all of 
the Directors of the Corporation.

RESOLVED: That the Chairman of the Board, President or
Secretary of the Corporation be, and they hereby 
are, individually, authorized to sell or other­
wise liquidate iany and all of the properties of 
the Corporation which in their judgment should 
be sold or liquidated to facilitate the complete 
liquidation and dissolution of the Corporation.

RESOLVED: That the proper officers of the Corporation be,
and hereby are, individually, authorized and 
directed to file Articles of Dissolution and all 
other required documents, pursuant to appro­
priate New York law, with the Secretary of the 
State of New York to effect such liquidation and 
dissolution.

RESOLVED: That, after providing for all proper debts of
the Corporation, the remaining assets of the 
Corporation, be such assets in cash or in kind, 
be distributed to the shareholders of the Corpo­
ration .



RESOLVED: That the actions provided for in the foregoing
resolutions providing for the complete liquida­
tion and the distribution of its assets to its 
shareholders be commenced as soon as practicable 
and that such assets be distributed and the dis­
solution of the Corporation be completed as soon 
as practicable, but in no event later than Sep­
tember 30, 1985.

RESOLVED: That the proper officers of the Corporation be,
and they hereby are, individually, authorized 
and directed to pay all such fees and taxes and 
to do or cause to be done such other acts and 
things as they individually deem necessary or 
proper in order to carry out the liquidation and 
dissolution of the Corporation and to effect 
fully the purposes of the foregoing resolutions.

IN WITNESS WHEREOF, the undersigned have caused this con­

sent to be executed this first day of October, 1984.

Directors

* /v".

RAJENDRA N. CHADHA

KAILASH C. PANDE

M. TILGHMAN WEST

Shareholders

RAJENDRA N. CHADHA

KAILASH C. PANDE

M. TILGHMAN WEST
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CERTIFICATE OF SECRETARY OF 
CARROLL PRODUCTS, INC.

I, M. Tiighman west, do hereby certify that I am the duly 

elected and acting Secretary of Carroll Products, Inc., a New 

York corporation (the "Company") and that attached hereto is a 

true and correct copy of the votes duly adopted by the unanimous 

written consent of shareholders and by the unanimous written con- 

sent of directors of the Company dated October 1, 1984 adopting 

and approving a Plan of Complete Liquidation of the Company 

which such votes remain in full force and effect in all respects 

and have not in any way been amended, rescinded or revoked.

IN WITNESS WHEREOF, I have caused this Certificate to be 

executed this 5th day of October, 1984.

Secretary
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RESOLVED;

RESOLVED:

RESOLVED;

RESOLVED:

RESOLVED;

RESOLVED:

RESOLVED;

That in the judgment of the Board of Directors 
and in the judgment of the Shareholders of the 
Corporation, it is deemed advisable and for the 
benefit of the Corporation that it be liquidated 
and dissolved.

That a plan of complete liquidation be, and it 
hereby is, formulated to effect the liquidation 
and dissolution of the Corporation in accordance 
with the following votes, it being the action of 
all of the Shareholders and the action of all of 
the Directors of the Corporation.

That the Chairman of the Board, President or 
Secretary of the Corporation be, and they hereby 
are, individually, authorized to sell or other­
wise liquidate any and all of the properties of 
the Corporation which in their judgment should 
be sold or liquidated to facilitate the complete 
liquidation and dissolution of the Corporation.

That the proper officers of the Corporation be, 
and hereby are, individually, authorized and 
directed to file Articles of Dissolution and all 
other required documents, pursuant to appro­
priate New York law, with the Secretary of the 
State of New York to effect such liquidation and 
dissolution.

That, after providing for all proper debts of 
the Corporation, the remaining assets of the 
Corporation, be such assets in cash or in kind, 
be distributed to the shareholders of the Corpo­
ration .

That the actions provided for in the foregoing 
resolutions providing for the complete liquida­
tion and the distribution of its assets to its 
shareholders be commenced as soon as practicable 
and that such assets be distributed and the dis­
solution of the Corporation be completed as soon 
as practicable, but in no event later than Sep­
tember 30, 1985.

That the proper officers of the Corporation be, 
and they hereby are, individually, authorized 
and directed to pay all such fees and taxes and 
to do or cause to be done such other acts and 
things as they individually deem necessary or 
proper in order to carry out the liquidation and 
dissolution of the Corporation and to effect 
fully the purposes of the foregoing resolutions.
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9o6
(Rev. December 1981) 
Department of the Treasury 
Internal Revenue Service

Corporate Dissolution or Liquidation
(Required under Section 6043(a) of the Internal Revenue Code)

OMB No. 1545-0041 

Expires 11-30-84

c
ra
wo
*
a
9

mm9
s

Name of corporation
Carroll Products, Inc.

Address (Number and street)
P.O. Box 66, Route 91

City or town, State and ZIP code
Wood River, Jet., RI 02894

1 Date incorporated
July 19, 1949

2 Place incorporated
New York

4 Internal Revenue Service 
Center where last income 
tax return was filed and 

tax year covered

Service Center

Andover, Massachusetts

5 Date of: adoption of resolu­
tion or plan of dissolution, or 
complete or partial liquidation

6 Tax year of final return . ..........................................................
Was final return filed with a parent corporation (consolidated return)?

If "Yes,” enter

Employer identification number
11-1622213_______
Check type of return [g 1120
□ 1120 DISC Q 11201
□ 1120M Q 1120S
| | Other ►

3 Type of liquidation
gT] Complete 'Q Partial

Tax year ending

Month Year

2

~2
84

83
• □ Yes H No

October 1, 1984

Name of parent corporation ^
Employer identification number ^
IRS Center where consolidated return was filed ►

7 Total number of shares outstanding at time of adoption of plan or liquidation
Common
231

Preferred

-0-
8 Dates of any amendments to 

plan of dissolution

N . A

9 Section of the Code under which 
the corporation is to be dis­
solved or liquidated

337

10 If this return concerns an amendment or supplement to a resolution or plan 
for which a return was filed, give the date filed

N . A.
11. Liquidation Within One Calendar Month.—Please submit the statements 
listed below for a domestic corporation if any of the shareholders claim 
the benefit of section 333 and if the liquidation plan provides for (1) a 
distribution to cancel or redeem all the corporation’s capital stock and (2) 
transfer ol all the corporation's property within 1 calendar month under 
section 333.

(a) A description of the voting power of each class of stock.
(b) A list of all shareholders as of the date the liquidation plan was 

adopted. Show the number of shares each shareholder owns in each class 
of stock, the certificate numbers, and the number of votes each was en­
titled to cast concerning the adoption of the liquidation plan.

(c) A list of all corporate shareholders as of January 1, 1954. Show the 
number of shares each one owned in each class of stock, the certificate 
numbers, and the number of votes each was entitled to cast concerning the 
adoption of the liquidation plan. Also explain all changes in corporate 
ownership of stock after December 31, 1953, through the date the liquida­
tion plan was adopted.

(d) A computation, as described in Regulation section 1.6043-2(b), of 
accumulated earnings and profits. Pollow the format in Revenue Procedure 
75—17, 1975—1 C.B. 677, and include all income and expenses accrued 
up to the date all property is transferred.

Attach a certified copy of the resolution or plan, together with all amendments or supplements not previously filed.

Under penalties of perjury, I declare that I have examined this return, 
belief it is true, correct, and come '

including accompanying schedules and statements, and to the best of my knowledge and

10/5/84 President
Signature of officer Date Title

Instructions
Paperwork Reduction Act Notice.—The Paperwork Reduction 

Act of 1980 says we must tell you why we are collecting this in­
formation, how we will use it, and whether you have to give it to 
us. We ask for the information to carry out the Internal Revenue 
laws of the United States. We need it to ensure that you are com­
plying with these laws and to allow us to figure and collect the 
right amount of tax. You are required to give us this information.

1. Who must file.—A corporation files Form 966 if it is to be 
dissolved or if any of its stock is to be liquidated. Exempt or­
ganizations are not required to file Form 966. These organizations 
should see the instructions for Form 990 or 990—PF.

Shareholders electing to be covered under Code section 333 
must also file Form 964 within 30 days after the date of adop­
tion of the plan of liquidation.

2. When to file.—File Form 966 within 30 days after the reso­
lution or plan is adopted to dissolve the corporation or liquidate

any of its stock. If the resolution or plan is amended or supple­
mented after Form 966 is filed, file an additional Form 966 within 
30 days after the amendment or supplement is adopted. The ad­
ditional form will be sufficient if you show the date the earlier 
form was filed and attach a certified copy of the amendment or 
supplement and all other information required by Form 966 and 
not given in the earlier form.

3. Where to file.—File Form 966 with the Internal Revenue 
Service Center where the corporation is required to file its income 
tax return.

4. Signature.—The return must be signed and dated by the 
president, vice president, treasurer, assistant treasurer, chief ac­
counting officer, or any other corporate officer (such as tax 
officer) authorized to sign. A receiver, trustee, or assignee must 
sign and date any return required to be filed on behalf of a 
corporation.

<TUJ. Government Printing Offlcn: 1»8*—3C1*t04/1 Form 966 (Rev. 12-81)



CERTIFICATE OF SECRETARY OF 
CARROLL PRODUCTS, INC.

I, M. Tilghman West; do hereby certify that I am the duly 

elected and acting Secretary of Carroll Products, Inc., a New 

York corporation (the "Company") and that attached hereto is a 

true and correct copy of the votes duly adopted by the unanimous 

written consent of shareholders and by the unanimous written con­

sent of directors of the Company dated October 1, 1984 adopting 

and approving a Plan of Complete Liquidation of the Company 

which such votes remain in full force and effect in all respects 

and have not in any way been amended, rescinded or revoked.

IN WITNESS WHEREOF, I have caused this Certificate to be 

executed this 5th day of October, 1984.

Secretary



RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

That in the judgment of the Board of Directors 
and in the judgment of the Shareholders of the 
Corporation, it is deemed advisable and for the 
benefit of the Corporation that it be liquidated 
and dissolved.

That a plan of complete liquidation be, and it 
hereby is, formulated to effect the liquidation 
and dissolution of the Corporation in accordance 
with the following votes, it being the action of 
all of the Shareholders and the action of all of 
the Directors of the Corporation.

That the Chairman of the Board, President or 
Secretary of the Corporation be, and they hereby 
are, individually, authorized to sell or other­
wise liquidate any and all of the properties of 
the Corporation which in their judgment should 
be sold or liquidated to facilitate the complete 
liquidation and dissolution of the Corporation.

That the proper officers of the Corporation be, 
and hereby are, individually, authorized and 
directed to file Articles of Dissolution and all 
other required documents, pursuant to appro­
priate New York law, with the Secretary of the 
State of New York to effect such liquidation and 
dissolution.

That, after providing for all proper debts of 
the Corporation, the remaining assets of the 
Corporation, be such assets in cash or in kind, 
be distributed to the shareholders of the Corpo­
ration .

That the actions provided for in the foregoing 
resolutions providing for the complete liquida­
tion and the distribution of its assets to its 
shareholders be commenced as soon as practicable 
and that such assets be distributed and the dis­
solution of the Corporation be completed as soon 
as practicable, but in no event later than Sep­
tember 30, 1985.

That the proper officers of the Corporation be, 
and they hereby are, individually, authorized 
and directed to pay all such fees and taxes and 
to do or cause to be done such other acts and 
things as they individually deem necessary or 
proper in order to carry out the liquidation and 
dissolution of the Corporation and to effect 
fully the purposes of the foregoing resolutions.
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APPLICATION FOR 

CERTIFICATE OF WITHDRAWAL 

OF

CARROLLPROniJCTS,.. INC..........

To the Secretary of State
of the State of Rhode Island

Pursuant to the provisions of Section 7*1.1*112 of the General Laws, 1956, as 
amended, the undersigned corporation heroby applies for a Certificate of Witlidrawal 
from the State of Rhodo Island, and for that purpose submits the following aUtcmont:

FIRST: The name of the corporation is C*"01.1 .....Inc <

Second: It is incorporated under the laws of...Y?r*

THIRD: It is not transacting business in ths State of Rhode Island.

Fourth : It hereby surrenders its authority bo transact business in Rhode Island.

Fifth: It revokes the authority of its registered agent in Rhode Ialand to accept 
service of process, and consents that service of process in any action, suit or proceeding 
based upon any cause of action arising in Rhode Island during tho time the corporntion 
va8 authorized to transact business in Rhode Island may thereafter be made on the 
corporation by service thereof on the Secretary of Stale of the State of Rhode Island.

Sixth : The poat-offlee address to which the Secretary of State may mail a copy of any 
process against the corporation that may be served on him is ?.r.....* 

Wood River . Junction, ...M...02894

SEVENTH: The aggregate number of shares which it has authority to issue, item* 
ized by par value of shares, shares without par value, and series, if any, within a
class, as of this data la:

Number of

Stew
300

Series

common

r« Value per Shere 
or Statement tbet 
SbewaamwttiMBt 

Par Value

No Par

Eighth : The aggregate number of its issued shares, itemized by classes, par value 
of shares, shares without par value, and series, if any, within a class, as of this data is:

231 common — No Par

•••* im m t*to
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NINTH: Tbo amount of Its atatod capital as of this data is $

TBNTH: All corporate taxes and fees due to the State of Rhode Island have been paid.

Dated.ip..|5

CAgROtL...PRQ.BU.CTS.,.-Itlfi^...............

By...... ...................................................

Its  ..... President

»ad .............

Its.............. Secretary

STATBOr RHODE ISLAND

County or

}
SC.

At.......&*u.ialfjsrJ£........................... in said county on the........................day of

Sepcanber................. ,19.83, before me personally appeared...................
Kai lash C . Panda............ who being by me first duly sworn, declared that he is the
President ................ ..........................of.... Carrol 1.. .Products.,.. Inc........................

that he signed the foregoing document as such.....Pro*idont 

corporation, and that the statements therein contained are true.

(NOTARIAL SEAL)

'.CrjCsCnfcM..
' Votary PeMil

' ' ■ i»iw Jll.

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS 
OFFICE OF THE SECRETARY OF STATE 

CERTIFICATE OF WITHDRAWAL 

OF
________CMtOLL HMWJCTS. WC,..................................................

I J.Q1.H.. Ae4ti!g...t!«pM<tjf ........ Secretary of State of the State of
Rhode Ieland, hereby certify that duplicate originals of an Application of CARR0U
pgPOUCTS^.iNC......................... ............ for a Certificate of Withdrawal from this State,
duly dg—d and verified pursuant to the provisions of Chapter 7-1.1 of the General Laws, 
1956, as amended, have been received in ihis office and are found to conform to law, and 
that the foregoing is a duplicate original of the Application for such Certificate.

Witness my hand and the seal of the State

of Rhode Ieland this «*h day of rielobc*



08/02/1986 11:58 CfinERON & nlTTi_£nftN 401 351 5787

department of STATE
af tljs jSscretarg nf JEftais

EduxxAdt) 6 AngeZl

ffiuu*tcdefic&, (j&.k?.,
Oct. 9

Re: CARROLL PRODUCTS, INC.
titXng ite $10.00 ce/itifitcate o£ withdAcwaZ

Received Payment

Secretary of State.

*5
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CARROLL PRODUCTS, INC.

Unanimous Consent of Shareholders and Directors

The undersigned, being all of the shareholders and 

Directors of Carroll Products, Inc., a New York corporation 

(the "Corporation"), hereby consents, pursuant to the laws 

of the State of New York to the adoption of the following 

resolutions for and on behalf of the Corporation:

VOTED: That the Corporation enter into an Instrument
of Transfer with Agency Realty and Mortgage 
Company ("Agency") pursuant to which the 
Corporation will transfer certain of its 
assets to Agency, said Instrument of Trans­
fer is to be substantially in the form 
attached hereto as Exhibit A with such 
changes in text, form and terms as the 
officers hereinafter authorized executing 
the same shall deem necessary and proper, 
the execution and delivery of said Instrument 
of Transfer to be conclusive evidence of the 
due authorization thereof.

VOTED: That any officer of the Corporation be, and
each individually hereby is, authorized and 
directed to execute and deliver said Instru­
ment of Transfer and to execute and deliver 
any and all other documents and take any and 
all other actions necessary to carry out the 
purposes of the foregoing resolution.

IN WITNESS WHEREOF, the undersigned have executed this 

Consent as of the 30th day of September, 1985.

/P- /V-

Rajendra N. Chadha, as 
Shareholder and Director

KailashC. Pande, as 
Shareholder and Director

M. Tilghman West , is 
Shareholder and Director



INSTRUMENT OF TRANSFER AND ASSIGNMENT 
AND ASSUMPTION OF LIABILITIES

KNOW ALL MEN BY THESE PRESENTS:

That, CARROLL PRODUCTS, INC., a corporation organized and 

existing under the laws of the New York (hereinafter called 

"Assignor"), for valuable consideration to it paid by Agency 

Realty and Mortgage Company, a corporation organized and 

existing under the laws of the New York (hereinafter called 

"Assignee"), the receipt whereof is hereby acknowledged by 

Assignor, in accordance with the provisions of a Plan of 

Liquidation of Assignor, adopted by the directors and 

shareholders of Assignor on October 1, 1984, has conveyed, 

granted, bargained, sold, transferred, set over, assigned, 

delivered and confirmed and by these presents does hereby 

convey, grant, bargain, sell, transfer., set over, assign, 

deliver and confirm unto Assignee, its successors and assigns,
I

forever, subject to all mortgages, liens, encumbrances, lia­

bilities, obligations, charges and contingencies, if any, with 

respect thereto, all of Assignor's assets, properties and 

business, of every kind and description, wherever located, as 

the same shall exist on the effective date hereof, including 

without limitation, all property, tangible and intangible, 

real, personal or mixed, cash, securities, bank accounts, notes 

receivable, accounts receivable, inventories, good will, the 

right to use Assignor's name, advances, deposits, prepayments, 

work-in-process, raw materials, supplies, leaseholds, leasehold



improvements, utilities, tools, fixtures, machinery, equipment, 

vehicles, furniture, office furnishings and fixtures, claims 

and rights to tax refunds and benefits, all other claims of all 

kinds, rights under contracts, franchises, licenses, leases, 

insurance policies, trade names, trademark applications, copy­

rights, copyright applications, patents, patent applications, 

inventions, trade secrets, technical know-how, customers' lists 

and files, and all books and records of Assignor; provided, 

however, that then shall be excluded for the assets hereunder 

the Assignor's shares of stock in the Assignee.

TO HAVE AND TO HOLD the same to Assignee, its successors 

and assigns, forever, on the following terms:

1. Assignor agrees that, at any rime and from time to time 

after the date hereof, it will, upon the request and at the 

expense of Assignee, do, execute, acknowledge and deliver or 

will cause to be done, executed, acknowledged and delivered all 

such further acts, deeds, assignments, transfers, conveyances., 

powers of attorney and assurances as may be required for the 

better assigning, transferring, granting, conveying, assuring 

and confirming to Assignee or for aiding and assisting in the 

collection of, or the reduction to possession, any or all of 

the assets and properties assigned, transferred, conveyed and 

delivered, or to be assigned, transferred, conveyed and 

delivered to Assignee hereunder.

2. Assignor hereby names and irrevocably constitutes and 

appoints Assignee, its successors and assigns, the true and 

lawful attorney or attorneys of Assignor, with full power of
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substitution, in the name of Assignee or in the name of 

Assignor but on behalf and for the benefit and at the expense 

of Assignee, its successors and assigns, to demand and receive 

from time to time any and all assets and properties hereby 

assigned, transferred, conveyed and delivered to Assignee to 

give receipts, releases and acquittances for and in respect of 

the same or any part thereof; to collect, for the account of 

Assignee, all receivables and other items transferred to 

Assignee as provided herein, and to endorse with the name of 

Assignor any checks received on account of any such receivables 

or" other items; from time to time to institute and prosecute in 

the name of Assignor or otherwise but at the expense and for 

the benefit of Assignee, its successors and assigns, any and 

proceedings at law, in equity or otherwise which Assignee, 

its successors or assigns, may deem proper in order to collect, 

assert or enforce any claim, right, title or interest of any 

kind in or to the assets or properties hereby assigned, 

transferred, conveyed and delivered, or intended so to be, to 

defend or compromise any and all actions, suits cr proceedings, 

m respect of any of said assets or properries and to do all 

such acts and things in relation thereto as Assignee, its 

successors or assigns, shall deem desirable. Assignor hereby 

declares that the foregoing powers are coupled with an interest 

and are and shall be irrevocable by Assignor or by its dissolu­

tion or in any manner or for any reason.

3. Assignee, in consideration of the covenants of Assignor 

hereinbefore contained and other valuable consideration to it

-3-



paid by Assignor, the receipt of which is hereby acknowledged, 

for itself and for its successors and assigns, does hereby 

covenant and agree with Assignor, its successors and assigns, 

that it, Assignee, will assume, undertake, pay, satisfy, 

discharge, and perform all the legally enforceable debts, 

liabilities, obligations, contracts and commitments, of 

Assignor of every kind, character or description, fixed or 

contingent, known or unknown, outstanding at the close of 

business on the effective date hereof, and will indemnify, save 

harmless and exonerate Assignor, its successors and assigns, 

from and against all actions, claims, and demands in respect 

thereto.

This instrument shall be effective at the ODening of 

business on the date hereof, and shall be binding upon and 

inure to the benefit of the parties hereto and their respective 

successors and assigns.

IN WITNESS WHEREOF, as of the 

Assignor and Assignee have caused 

counterparts hereof to be execute' 

and behalf by their respective of 

authorized.

30th day of September, 1985,
i

these presents and several

m tneir respective names

\
icers, thereunto duly

CARROLL PRODUCTS, INC.

By

AGENCY REALTY AND MORTGAGE COMPANY 

By J&l
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§late of 2mu gork ^ 

Bcpartment of t^tate /

/ hereby certify that / have compared the annexed copy vsith the original document Wed by the Department of State and that the same is 

a correct transcript of said original.

kUS t^588

W 'it ness my hand and sea! of the Department of State on

360507-004 (12 87|



CERTIFICATE OF DISSOLUTION
eo

CARROLL PRODUCTS, INC.
OC
.cin®6

UNDER SECTION 1003 OF THE BUSINESS CORPORATION ' *W .
“'“SS!3S»

Tilghmar. Wesc-r-
PEC F I V "

WE, THE UNDERSIGNED, Kailash C. Pandc and M 

being respecti ve! v_ the pr^irfpnr. and the-secretary 

Eroducts , Ihct hereby certify :'

-Crf^SrrbllU'tflvr
-ii.il-i'--

■ ■ JAK 1 0
1, The name of the corporation is Cerroll Products. Inc.

COl1 ^kATVON
2. The certificate of incorporation was filed-tn"the de-”’50''Jf'

^ partment of.state on_£ha—19th of July, 1949.
-J3

3. _The_name_ and. addre66-of - each - of its'offleers and*3lrec-’ ':r"" ",Cm

r^'ggilT!

NAME TITLE ADDRESS

Rajenora N. Chadha% Director, Chairman___SQ-Las Brisas Circle”’
of-tne Board.& -East Greenwich, Rl
Treasurer jjgggjgggg

~a+-
ILlIobli C. Panda Director-A Prtti.

dent-
46 Sherwood Drive 
Westerly, F.I

— K._Tilgh'Sian n.esc -Direccor-&- Secre=----4"~Westview Drive
tary Westerly, RI

4. That this corporation elects to dissolve".
o<tr - ®

5. Dissolution was authorized in the following manner:

By written Unenlnious Consent -.of the Shareholders 
---And-Directors of the corporation.

IN WITNESS WHEREOF, we have signed this opt-m f i-at orj thc-
-5^-"/ da5_ of-September; 1985-ancTwi-affirm the statements contained 

therein as _£g.ue_under penalties-of-’perjury;

KAILASH L. RANDE, EKLSilDENT .

&
K7,,TlI<CHHAfy Wk.bil', bLUkilTAV.V
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SALE BY CARROLL PRODUCTS ENTERPRISES, INC. ("CPE")
OF ITS BUSINESS TO ■

WHITTAKER CORPORATION ("WHITTAKER").
DECEMBER 15, 1983

_______Closing Memorandum___________ _______

A closing was held at the offices of Edwards & Angell, 

special counsel for CPE, on Thursday, December 15, 1983. Present 

were: Rajendra N. Chadha, Chairman of the Board of CPE and

its parent company, Carroll Products, Inc. ("Carroll"); Kailash C. 

Pande, President of CPE and Carroll; M. Tilghman West, Secretary 

of CPE and Carroll; Paul A. Javorski, Comptroller of CPE and 

Carroll; E. Colby Cameron of Edwards & Angell; Gregory T.

Parkos, Vice President of Whittaker; Richard August, Group 

Controller- of Whittaker and Gordon J. Louttit, Assistant General 

Counsel of Whittaker.

All closing documents as below indicated were dated and 

executed on December 15, 1983 and in connection therewith 

Whittaker wire transferred $514,300 to CPE's account at Fleet 

National Bank as required by Section 2.3(a) of the Asset Pur­

chase Agreement, delivered its $20,000 check to the Whittaker-CPE 

hold-back account and immediately after the closing said check 

as endorsed was delivered to Merrill Lynch for deposit in the



escrow account of Gordon J. Louttit and E. Colby Cameron as 

escrow agents and thereafter invested in the Merrill Lynch 

Government Fund, Inc., and Whittaker delivered its separate 

$54,000 check to CPE as required by Section 2.3(c) of the 

Asset Purchase Agreement. Fleet National Bank confirmed the 

receipt of the wire transferred funds in the afternoon of 

December 15, 1983.

INDEX OF DOCUMENTS

1. Asset Purchase Agreement together with Exhibits.

2. CPE's Schedule.

3. CPE Effective Date Statement.

4. Bill of Sale.

5. Lease.

6. Certificate of Insurance.

7. Guaranty of Carroll.

8. Escrow Agreement.

9. Copy of $20,000 Whittaker check for hold-back account-.

10. Receipt by CPE for wired funds in the amount of $514,-300.

11. Copy of $54,000 check from Whittaker to CPE. At the 
closing Paul Javorski took possession and deposited the 
same to CPE's account at Fleet National Bank.

12. CPE bring-down certificate.
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«

13. Whittaker taring-down certificate.

14. Whittaker authorization for Gregory T. parkos.

15. Opinion of counsel for Whittaker.

16. Notice by Carroll to Whittaker of union contract.

17. Copy of Union Contract.

18. CPE Secretary's Certificate.

19. Minutes of Special Meeting of Directors of CPE.

20. Secretary's Certificate for Carroll.

21. Minutes of Special Meeting of Stockholders of Carroll.

22. Minutes of Special Meeting of Board of Directors of Carroll.

23. Certificate of Good Standing of CPE in Pennsylvania.

24. Certificate of Good Standing of Carroll in New York.

25. Certificate of Good Standing of Carroll in Rhode Island.

26. Certified copy of Articles of Incorporation of CPE in
Pennsylvania.

27. Certified copy of Articles of Incorporation of Carroll 
in New York.

28'. Instrument of Transfer dated May 16, 1983 from Carroll 

to CPE.

29. Opinion of Edwards & Angell.

POST CLOSING DOCUMENTS

30. UCC-3 financing statements as filed with the appropriate 
filing offices.
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (the "Agreement") is 
made and entered into as of this 15th day of December, 1983 by 
and between CARROLL PRODUCTS ENTERPRISES, INC,, a Pennsylvania 
corporation ("CPE") and WHITTAKER CORPORATION, a California 
corporation ("Whittaker"). •

RECITALS:

A. CPE, which does business as Schuylkill Chemical 
Co.,, is engaged in the business of the manufacture, sale, and 
distribution of specific chemicals, namely chloride salts of 
potassium, sodium, and ammonia used in the food, photographic, 
and pharmaceutical manufacturing processes (the "Business").

B. The Business is conducted primarily at CPE's 
facility located at 2346 West Sedgley Avenue, Philadelphia, 
Pennsylvania 19132 (the "Facility").

C. CPE desires to sell to Whittaker the Business, 
including substantially all of the assets of CPE (except those 
hereinafter specifically excluded from such sale), and 
Whittaker desires to acquire such Business and assets on the 
terms and conditions hereinafter set forth.

D. CPE is a wholly owned subsidiary of Carroll 
Products, Inc., a New York corporation ("Carroll"). In addi­
tion to its ownership of CPE, Carroll owns and operates several 
other businesses including, without limitation, Mitchell Manu­
facturing Co., Agency Realty and Mortgage Company, Carroll 
Products Far East Limited, King's Laboratory Inc., and Organic 
Chemicals, Inc. It is not the intent of this Agreement that 
Carroll sell or Whittaker purchase any assets of any other 
business entity of Carroll other than the business and assets 
as herein set forth of CPE.

AGREEMENT:

NOW, THEREFORE, in consideration of jthe premises and 
the mutual promises contained herein, the parties hereto cove­
nant and agree as follows:

1. Agreement to Sell and Agreement to Purchase.

1.1 Assets to be Conveyed. On the terms and subject 
to the conditions set forth in this Agreement, on the Closing 
Date (as that term is hereinafter defined) CPE shall convey, 
transfer, assign, sell and deliver to Whittaker, and Whittaker



shall acquire, accept and purchase, all of the following 
assets, properties and rights of CPE (hereinafter collectively 
referred to as the "Acquisition Assets"):

(a) All inventories of raw materials, work in 
process, finished goods, office supplies, drums, containers, 
tote bins and other packing materials, spare parts, safety 
equipment, maintenance supplies and other similar items of CPE 
which exist on the Closing Date and which relate to the Busi­
ness, including, without limitation, the inventories of mate­
rials, work in process and finished goods located at the Facil­
ity on the Closing Date or in transit to or from the Facility, 
but excluding inventories of raw materials, work in process, or 
finished goods which are not of merchantable quality as deter­
mined by Whittaker in good faith (the inventories to be con­
veyed to Whittaker hereunder being collectively referred to 
hereafter as the "Inventory");

(b) The Business, together with all material 
books, records and accounts, correspondence and production 
records, and any confidential information which has been 
reduced to writing, relating to or arising out of the Business, 
or copies thereof where it is appropriate for CPE to retain the 
originals thereof except any items of the foregoing agreed 
between Whittaker and CPE to be kept by CPE subject to 
Whittaker's right of access thereto, all of which items are 
specifically listed in Section 1.1(b) of that certain schedule 
of even date herewith ("CPE's Schedule") executed by the Presi­
dent and the Secretary of CPE and delivered to Whittaker con­
currently with the execution hereof;

(c) All rights of CPE under express or implied 
warranties from the suppliers of the Business with respect to 
the Acquisition Assets;

(d) All accounts and notes receivable of CPE, 
including all payments, in cash or otherwise received with 
respect thereto after the Effective Date and all security for 
the payment therefor shown on Section 1.1(d) of CPE's Schedule 
(the "Trade Accounts Receivable"), none of which shall be more 
than ninety (90) days old on the Effective Date. The payment 
by the account debtors of the accounts and notes to be conveyed 
to Whittaker hereunder are hereby guaranteed )§y CPE to 
Whittaker, as further provided in Section 6.11 hereof;

(e) Except as noted in CPE's Schedule, the motor 
vehicles and other rolling stock owned by CPE on the Closing 
Date and used in the Business,, all of which are listed in 
Section 1.1(g) of CPE's Schedule (the "Motor Vehicles");
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(f) All of the machinery, equipment, tooling, 
dies, tools, laboratory equipment and furniture owned by CPE on 
the Effective Date, located at the Facility and used in the 
Business (the assets to be conveyed to Whittaker pursuant to 
this clause (f) are hereinafter collectively called the "Fixed 
Assets");

(g) All of CPE's right, title and interest in 
and to each patent, patent application, copyright, copyright 
application, trademark, trademark registration (in any such 
case, whether registered or to be registered in the United 
States of America or elsewhere) applied for, issued to or owned 
by CPE (including a limited right to use the tradename or 
trademark "Schuylkill" only in connection with the products of 
the Business) substantially relating to the Business and all 
processes, inventions, trade secrets, computer programs, formu­
las, intellectual property, know-how and other intangible prop­
erty owned by CPE or which CPE has the right to use and assign 
to Whittaker, relating to the Business (the assets to be con­
veyed to Whittaker pursuant to this clause (g) are hereinafter 
collectively called the "Proprietary Rights"); and

(h) Except as specifically provided in Section
1.2 hereof, all other assets and properties of CPE existing on 
the Closing Date.

1.2 Excluded Assets. In addition to those assets 
excluded from the definition of Acquisition Assets in Section
1.1 hereof, and notwithstanding anything contained in Section
1.1 hereof to the contrary, CPE is not selling, and Whittaker 
is not purchasing, pursuant to this Agreement, any of the 
following, all of which shall be retained by CPE (hereinafter 
referred to collectively as the "Excluded Assets"):

(a) any cash of CPE except any cash or other 
payments received by CPE in payment of Trade Account Receivable 
after the Effective Date;

(b) any Prepaid Items, including deposits and
similar items;

(c) any claims asserted by CPE in any litigation 
involving CPE, whether or not disclosed in Section 4.7 of CPE's 
Schedule other than claims of CPE arising out of any breach of 
ahy express or implied warranties relating to any of the Acqui­
sition Assets;

(d) any intercompany receivables and any 
accruals (including any for bonuses or other forms of compensa­
tion) among CPE and Carroll or any other affiliated entity, or
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notes receivable from any officer, director, or employee of any 
of the foregoing;

(e) all governmental licenses, permits, and 
other authorizations relating to the conduct of the Business 
until such time as such may be transferred by CPE in accordance 
with applicable law; and

(f) any and all obsolete, "off spec", slow 
moving and other inventory not of merchantable quality or 
otherwise agreed by the parties to be retained by CPE.

1.3 Further Assurances. From time to time after the 
Closing, CPE will execute and deliver to Whittaker such instru­
ments of sale, transfer, conveyance, assignment and delivery, 
consents, assurances, powers of attorney, and other instruments 
as may reasonably be requested by counsel for Whittaker in 
order to vest in Whittaker all right, title and interest of CPE 
in and to the Acquisition Assets and otherwise in order to 
carry out the purpose and intent of this Agreement.

1.4 Closing. The closing of the transactions herein 
contemplated shall, unless another date, time or place is 
agreed to in writing by the parties hereto, take place at the 
offices of Edwards & Angell, 2700 Hospital Trust Tower, 
Providence, Rhode Island at 10:00 a.m., local time, on 
December 15, 1983 or closest business day thereto following 
receipt by Whittaker of the Effective Date Statement referred 
to in Section 2.2.1 hereof but in no event later than 
December 22, 1983 (the "Closing" or the "Closing Date").

2. Consideration to be Paid by Whittaker.

2.1 Amount. In consideration of the transfer of the 
Acquisition Assets, Whittaker will pay to CPE an amount equal 
to the sum of:

(a) $410,000; and

(b) the book value of trade accounts receivable 
and raw material, work in process, finished goods and container 
inventories on the Effective Date.

2.2 Determination of Effective Date Statement.

2.2.1 Preparation of Effective Date Statement; 
Assumption of Liabilities. CPE will prepare and present to 
Whittaker a statement as of November 28, 1983 (the "Effective 
Date Statement"), setting forth the book value as of such date 
of the Acquisition Assets being conveyed to Whittaker pursuant
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hereto, the value of the Trade Accounts Receivable, and the 
value of the trade accounts payable to the extent that such 
trade accounts payable are to be assumed by Whittaker pursuant 
to the terms of Section 2.3(c) hereof (the "Assumed Accounts 
Payable"). The Effective Date Statement shall be accompanied 
by a certificate executed by the chief financial and accounting 
officer of CPE stating that such statement fairly presents the 
book value of the Acquisition Assets, the Trade Accounts 
Receivable and the Assumed Accounts Payable. Whittaker and its 
representatives and accountants shall have the right to review 
the workpapers of CPE used in preparing the Statement and shall 
have full access to the books, records, properties and person­
nel of the Business for purposes of verifying the accuracy and 
fairness thereof.

2.2.2 Payment of Certain Expenses. CPE and 
Whittaker shall each pay the fees and disbursements of their 
respective internal and independent accountants and other 
personnel incurred in the initial preparation, review, and 
final determination of the Effective Date Statement.

2.3 Payment of Purchase Price. The purchase price 
for the Acquisition Assets shall be paid by Whittaker as 
follows:

(a) At the Closing Whittaker shall pay by certi­
fied or other bank check or by wire transfer to CPE's account,. 
No. 81-588-0596, at Fleet National Bank, main branch, 
Providence, Rhode Island, Five Hundred Fourteen Thousand Three 
Hundred Dollars ($514,300);

(b) On the Closing Date Whittaker will deliver 
into an interest-bearing account designated "Whittaker-CPE 
Hold-Back Account", the sum of Twenty Thousand Dollars 
($20,000) as security for the guarantee granted in Section 6.11 
hereof, to be disbursed to CPE upon satisfaction of the 
requirements set forth in such section.

(c) At the Closing Whittaker will pay by check 
the amount of $54,000 representing the entire amount of all 
trade accounts payable agreed by Whittaker to be paid by it 
hereunder and CPE will thereafter pay and discharge, and hold 
Whittaker harmless with respect to, all trade accounts payable 
existing on the Effective Date.

2.4 Allocation. The Purchase Price of the Fixed 
Assets and Goodwill shall be allocated by both Whittaker and 
CPE as follows:
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Asset Item Allocation

Machinery & Equipment $160,000
Laboratory Equipment 10,000
Furniture & Fixtures 10,000
Goodwill 230,000

Both parties agree to use the above allocation in 
connection with all disclosures for federal, state, and local 
tax purposes.

3. Assumption of Executory and Other Liabilities.

3.1 Executory Liabilities Assumed by Whittaker. As 
further consideration for consummation of the transactions con­
templated hereby, subject to Section 3.2 hereof, at the Clos­
ing, Whittaker shall assume and agree to thereafter perform all 
executory liabilities of CPE with respect to all customer 
orders for sales of CPE's products in the ordinary course of 
business in effect on the Effective Date to the extent not then 
performed by CPE, and assigned to Whittaker pursuant to.Section 
1.1(d) hereof.

3.2 Liabilities Not Assumed by Whittaker. Whittaker 
shall not be deemed by anything contained in this Agreement to 
have assumed and CPE hereby agrees to indemnify Whittaker and 
hold it harmless with respect to:

(a) Any liability of CPE to any person or 
entity, the existence of which constitutes a breach of any 
covenant, agreement, representation, or warranty of CPE con­
tained in this Agreement;

(b) Any liability of CPE for any federal, state 
or local income or franchise taxes, state or local property 
taxes or other taxes of any kind or description;

(c) Any accrued or other liability for contribu­
tions or payments to be made in respect of service during 
periods through the Closing Date with respect to employee wages 
or under any employee pension benefit plan (as defined in Sec­
tion 3(2) of the Employee Retirement Income Security Act of 
1974, as amended ("ERISA")) or other employee benefit plan 
maintained for the employees of CPE who are participants 
therein up to the Closing Date, or any other liability related 
to employees including wages, vacation pay, or holiday, bonuses;

' (d) Any liability or obligation which CPE may
owe to any division, subsidiary or affiliate of Carroll and any 
liability or obligation CPE may owe to any officers, directors,
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or key employees thereof resulting from any loans, advances, 
deferrals of compensation and other benefits or other transac­
tions resulting in the creation of any indebtedness by CPE to 
any such person or affiliate from such persons to CPE the 
Parent, of any such affiliate;

(e) Any liability or obligation (contingent or 
otherwise) of CPE arising out of any threatened or pending 
litigation, or dispute arising prior to the Closing Date for 
services rendered or goods provided to CPE, whether or not set 
forth in Section 4.8 of CPE's Schedule, except to the extent 
assumed by Whittaker in Section 6.9 hereof;

(f) Any liabilities, obligations, or damages to 
persons or property arising out of. defects in products sold by 
CPE prior to the Closing Date or sold by Whittaker on or after 
the Closing Date if the defective product was part of work in 
process or finished goods Inventory on the Closing Date, except 
to the extent assumed by Whittaker in Section 6.9 hereof;

(g) Any liability or obligation for any viola­
tion by CPE under any law, rule, or regulation, including any 
of the foregoing relating to harm to the environment, or for 
any treatment, disposal, or storage'of any waste material, pro­
cess water, or inventory not purchased by Whittaker under this 
Agreement;

(h) Other than as set forth in Section 2.3(c) 
hereof, any trade accounts payable; and

(i) Any liability or obligation of CPE arising 
out of or relating to any alleged condition or activity affect­
ing the environment at the Facility or elsewhere;

(j) Any liability of CPE not specifically 
assumed pursuant to the terms of this Agreement.

4. Representations and Warranties of CPE. CPE repre­
sents and warrants to Whittaker that, as of the Closing Date:

4.1 Organization and Good Standing. CPE is a corpo­
ration duly organized, validly existing, and in good standing 
under the laws of the State of Pennsylvania with full corporate 
power to carry on the Business as it is now and has since its 
organization been conducted, and to own, lease or operate the 
properties and assets of the Business it now owns, leases or 
operates. CPE is qualified to do business and is in good 
standing in each jurisdiction in which the nature of the Busi­
ness or the character of its properties makes such qualifica­
tion necessary. All of the outstanding shares of CPE are owned
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by Carroll, free and clear of all liens, security interests, 
charges, encumbrances, voting trusts and other like arrange­
ments.

4.2 Authorization of Agreement. CPE has all requi­
site corporate power and authority to enter into this Agreement 
and to consummate the transactions contemplated hereby. This 
Agreement and all other-agreements and instruments to be exe­
cuted by CPE in connection herewith have been (or upon execu­
tion will have been) duly executed and delivered by CPE, have 
been effectively authorized by all necessary action, corporate 
or otherwise, and constitute (or upon execution will consti­
tute) legal, valid and binding obligations of CPE.

4.3 Ownership of Acquisition Assets. CPE is the law­
ful owner of, or has the right to use and transfer to 
Whittaker, each of the Acquisition Assets, and the Acquisition 
Assets are free and clear of all liens, mortgages, pledges, 
security interests, restrictions, prior assignments, encum­
brances and claims of any kind or nature whatsoever, except for 
any of the foregoing disclosed in Section 4.3 of CPE's Sche­
dule. The delivery to Whittaker of the instruments of transfer 
of ownership contemplated by this Agreement will vest good, 
marketable, and exclusive title to the Acquisition Assets in 
Whittaker, free and clear of all liens, mortgages, pledges, 
security interests, restrictions, prior assignments, encum­
brances and' claims of any kind or nature whatsoever, except for 
any of the foregoing disclosed in Section 4.3 of CPE's Schedule.

4.4 Subsidiaries. CPE has no interest, equity or 
otherwise, in any other person, firm, corporation, partnership, 
limited liability company, or other business entity.

4.5 Effective Date Statement. The Effective Date 
Statement was prepared from the books and records kept by CPE 
for the Business in accordance with generally accepted account­
ing principles consistently applied.

4.6 Property of CPE Relating to the Business.

4.6.1 Tangible Personal Property. There are 
listed in Section 4.6.1 of CPE's Schedule (i) a description and 
the location of each item of tangible personal property (other 
than Inventory) owned by, or in the possession of, CPE which is 
to be transferred to Whittaker pursuant hereto having on the 
date hereof a depreciated book value per unit in excess of Two 
Thousand Dollars ($2,000); (ii) an identification of the owner 
of, and any agreement relating to the use of, each item of 
tangible personal property the rights to which are to be trans­
ferred to Whittaker pursuant hereto under leases or other simi­
lar agreements which provide for rental payments at a rate in
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excess of Two Hundred Fifty Dollars ($250) per month; and (iii) 
an identification of the owner of, and any agreement relating 
to the use of, each motor vehicle not owned by CPE the rights 
to which are to be transferred to Whittaker pursuant hereto. 
Except as indicated in section 4.6.1 of CPE's Schedule, each 
item of such tangible personal property is in good operating 
condition and repair.

4.6.2 Intangible Personal Property. There is 
listed in section 4.6.2 of CPE's Schedule (i) an identification 
of each United States and foreign patent, patent application, 
invention disclosure, trademark, trademark registration and 
computer program in each such case within the definition of 
Acquisition Assets, and application for any of the foregoing 
owned by CPE and (ii) a true and complete list of all licenses 
or similar agreements or arrangements to which CPE is a party 
either as Licensee or Licensor for each such item of Intangible 
Personal Property relating to the Business ("Intangible Per­
sonal ProDerty"). Except as indicated in Section 4.6.2 of 
CPE's Schedule:

(a) During the two-year period preceding the 
date hereof there have not been any actions or other judicial 
or adversary proceedings involving CPE concerning any of such 
items of Intangible Personal Property, nor to the best knowl­
edge of CPE, is any such action or proceeding threatened;

(b) CPE has the exclusive right and authority to 
use said items of Intangible Personal Property in connection 
with the conduct of the Business in the manner presently con­
ducted; such use does not conflict with, infringe upon or 
violate any trademark or, to the best of CPE's knowledge, any 
patent, or registration of any other person, firm or corpora­
tion; and no other person or entity owns any right, title or 
interest in and to said items;

(c) There are no outstanding, and to the best 
knowledge of CPE, no threatened disputes or disagreements with 
respect to any Intangible Personal Property; and

(d) The conduct of the Business does not con­
flict with valid patents, trademarks, or trade names of others 
in any way likely to affect materially and adversely the assets 
or.condition (financial or otherwise), or prospects of the 
Business.

4.7 Agreement Not in Breach of Other Instruments. 
Except as indicated in Section 4.7 of CPE's Schedule, the exe­
cution and delivery of this Agreement by CPE and the consumma­
tion of the transactions contemplated hereby will not result in
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a breach of any of the terms and provisions of, or constitute a 
default under, or conflict with, any Contract or any other 
material agreement,, indenture or other instrument to which CPE 
is a party or by which CPE is bound, CPE's Articles of Incorpo­
ration or Bylaws, any judgment, decree, order or award of any 
court, governmental body or arbitrator, or any law, rule or 
regulation applicable to CPE.

4.8 Litigation. Except for claims.listed in Section
4.8 of CPE's Schedule, there are no claims, disputes, actions, 
proceedings or investigations of any nature pending or, to the 
best knowledge of CPE, threatened against or involving the 
Business or its assets or any of the respective officers, 
directors or employees of the Business in connection with its 
operations.

4.9 Regulatory Approvals. All consents, approvals, 
authorizations and other requirements prescribed by any law, 
rue or regulation which must be obtained or satisfied by CPE 
and which are necessary for the execution and delivery by CPE 
of this Agreement and the documents to be executed and deli­
vered by CPE in connection herewith have been obtained and 
satisfied.

4.10 Compliance with Law. Except as set forth in 
Section 4.10 of CPE's Schedule, CPE has not violated, and on 
the date hereof does not violate, in any material respect any 
federal, state,, local or foreign laws, regulations or orders 
(including, but not limited to, any of the foregoing relating 
to employment discrimination, occupational safety, environmen­
tal protection, conservation, or corrupt practices), the 
enforcement of which would have a material and adverse effect 
on the results of operations, condition (financial or other­
wise), assets, properties or prospects of the Business, neither 
has CPE received any notice, whether actual or constructive, of 
any such violation.

4.11 Inventory. Except for that Inventory which is 
excluded by Whittaker from purchase pursuant to this Agreement, 
as second quality material and that Inventory identified by CPE 
in Section 4.11(a) of CPE's Schedule,, the Inventory is good and 
merchantable, first quality material and is salable in the 
ordinary course of business at the prices'generally charged for 
like material of first quality, and the quantities of all 
Inventory are reasonable and justified in the present circum­
stances of the Business. All good and merchantable Inventory 
purchased hereunder is set forth in Schedule 4.11(b) of CPE's 
Schedule.

4.12 Conduct of Business. The Business has been con­
ducted from the Effective Date through the Closing Date in 
accordance with prior practice and in the ordinary course and
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without limiting the generality of the foregoing, CPE has not:
(a) entered into any material transaction not in the ordinary 
course of business; (b) sold or transferred any of the assets 
used in the Business except Inventory sold in the ordinary 
course; (c) mortgaged, pledged, or encumbered any of the prop­
erties or assets of the' Business; (d) significantly amended, 
modified or terminated any material contract affecting the 
Business; (e) made any increase in, or any commitment to 
increase, the compensation payable to any of the officers, 
employees or agents of the Business; or (f) materially altered 
the manner of keeping books, accounts or records of the Busi­
ness or the accounting practices therein reflected;

4.13 Other Information. The information provided and to 
be provided by CPE to Whittaker in this Agreement or in CPE's 
Schedule or in any other writing pursuant thereto does not and 
will not contain any untrue statement of a material fact or 
omit to state a material fact required to be stated herein or 
therein or necessary to make the statements and facts contained 
herein or therein, in light of the circumstances in which they 
are made, not false or.misleading. Copies of all documents 
heretofore.or hereafter delivered or made available to 
Whittaker pursuant hereto were or will be complete and accurate 
records of such documents.

5. Representations and Warranties of Whittaker.

Whittaker represents and warrants to CPE that:

5.1 Organization and Corporate Authority. Whittaker 
is duly organized, validly existing and in good standing under 
the laws of the State of California and has all requisite 
corporate power and authority to enter into this Agreement and 
to consummate the transactions contemplated hereby. This 
Agreement and all other agreements herein contemplated to be 
executed in connection herewith have been (or upon execution, 
will have been) duly executed and delivered by Whittaker, have 
been effectively authorized by all necessary action, corporate 
or otherwise, and constitute (or upon execution will consti­
tute) legal, valid, and binding obligations of Whittaker.

5.2 Agreement Not in Breach of Other Instruments.
The execution and delivery of this Agreement, the consummation 
of the transactions contemplated hereby and the fulfillment of 
the terms hereof will not result in a breach of any of the 
terms or provisions of, or constitute a default under, or con­
flict with, any material agreement, indenture or other instru­
ment to which Whittaker is a party or by which it is bound, 
Whittaker's Articles of Incorporation or By-laws, any judgment, 
decree, order, or award of any court, governmental body, or
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arbitrator, or any law, rule, or regulation applicable to 
Whittaker.

5.3 Regulatory Approvals. All consents, approvals, 
authorizations, and other requirements prescribed by any law, 
rule, or regulation which must be obtained or satisfied by 
Whittaker and which are necessary for the consummation of the 
transactions contemplated by this Agreement have been obtained 
and satisfied.

5.4 Disclosure. No representation or warranty made 
by Whittaker contained in this Agreement or in any other writ­
ing furnished pursuant hereto contains or will contain an 
untrue statement of a material fact or omits or will omit to 
state a material fact required to be stated herein or therein 
or necessary to make the statements and facts contained herein 
or therein, in light of the circumstances in which they were or 
are made, not false or misleading.

6. Certain Understandings and Agreements of the
Parties.

6.1 Confidential Information. All information 
obtained by Whittaker relating to the conduct of the various 
businesses operated by Carroll except such information relating 
to the Business and the transactions contemplated hereby, and 
all information obtained by CPE relating to the various chemi­
cals business conducted by Whittaker shall be kept confidential 
and shall not be used by it for any purpose other than in con­
nection with the transactions contemplated hereby. All docu­
ments delivered by either party to the other not relating to 
the transactions herein contemplated shall be returned to the 
party providing such document. The foregoing shall not apply 
to (i) any information generally available to the public on the 
date hereof or which becomes generally available to the public 
through no fault of the party using such information, (ii) any 
information obtained from a third party having the right to 
disclose such information; and (iii) any information known by 
the party using such information prior to September 14, 1983.

6.2 Payroll. As an accommodation to Whittaker, CPE 
will continue to process the payroll for its employees from the 
Effective Date who become employees of Whittaker as of the 
Closing Date until such time as it is mutually agreed to 
discontinue this service. " Whittaker will remit the amount of 
the payroll and any related employer payroll taxes within three 
business days of notification by CPE of the amount thereof. If 
such service extends beyond January 31, 1984 Whittaker will pay 
CPE $35.00 for each payroll so processed. Under no circum­
stances shall such employees of CPE retained by Whittaker after 
the Closing Date be deemed employees of CPE for any purposes.
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(a) CPE will deposit all payroll withholdings 
and employer payroll taxes in accordance with applicable 
federal, state, and city regulations or terms of the existing 
labor or union agreements.

(b) Whittaker agrees to reimburse CPE for the 
cost of overnight mail service used in the delivery of such 
payrolls and related items.

6.3 Post-Closing Reconciliation. Within seven busi­
ness days of the Closing Date, representatives of CPE and 
Whittaker will meet for the purpose of reconciling any amounts 
due to CPE or Whittaker arising from, but not limited to, the 
following items occurring since the Effective Date:

(a) Any payments received by CPE with respect to 
the Trade Accounts Receivable;

(b) All payroll and related disbursements made 
by CPE in accordance with Section 6.2 above; and

(c) Any disbursements with respect to CPE's 
letters of credit for raw materials inventory which have 
cleared CPE's bank but which materials had not been received as 
of the Closing Date.

Any amounts due to the parties hereunder will be offset against 
each other and any net amount remaining will be remitted to the 
party entitled thereto within three days of such meeting.

6.4 Bulk Sales Laws. Whittaker acknowledges that it 
does not intend to seek the protection afforded by compliance 
with the notification requirements of the Bulk Sales Laws in 
force in the jurisdictions in which such laws may be applicable 
either to CPE or to the transactions contemplated by this 
Agreement.

6.5 Covenant Not to Compete.

(a) Subject to the Closing having occurred, 
without the prior written consent of Whittaker, CPE will not, 
directly or indirectly (whether through any partnership of 
which CPE is a member, through any trust in which CPE is a 
beneficiary or trustee, or through any corporation which it 
controls, is controlled by, or is under common control with, or 
through any association in which it or any such person or 
entity has any interest, legal or equitable, or in any other 
capacity whatsoever), engage in any business competitive with 
the Business (including within the definition of the Business,
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without limitation, the manufacture, sale, importation, and 
distribution of any grade of potassium cloride, sodium cloride, 
annonium cloride, potassium bicarbonate, or any similar or 
related chemical salts which have been manufactured, sold, 
imported, or distributed by CPE at any time during the two-year 
period preceding the Closing Date or under development by CPE 
on the Closing Date, and whether for food, pharmaceutical, or 
photographic use) in any county or any other political sub­
division of any state of the United States of America or of any 
other country in the world where CPE conducted the Business at 
any time during the two-year period preceding the Closing 
Date. This covenant not to compete shall extend for a period 
of five (5) years from the Closing Date, or until such earlier 
time as Whittaker, its successors or assigns, shall cease to 
carry on or have any interest in the Business and Acquisition 
Assets acquired hereunder.

(b) CPE acknowledges that it intends to fully 
and effectively convey to Whittaker all Proprietary Rights to 
be transferred to Whittaker pursuant to Section 1.1(g) hereof, 
including, without limitation, each process, invention, trade 
secret, formula and other know-how relating to the Business. 
Accordingly, notwithstanding the expiration of the covenant not 
to compete set forth in this Section 6.5 on the fifth anniver­
sary of the Closing Date, at all times after the Closing Date 
CPE shall keep confidential and shall not disclose to others 
any Proprietary Rights and shall not use or permit to be used 
any Proprietary Rights by any of such competing businesses.

(c) The parties hereto agree that the duration 
and area for which the covenant not to compete set forth n this 
Section 6.5 is to be effective are reasonable. In the event 
that any court determines that the time period or the area, or 
both of them, are unreasonable and that such covenant is to 
that extent unenforceable, the parties hereto agree that the 
restriction shall remain in full force and effect for the 
greatest time period and in the greatest area that would not 
render it unenforceable. The parties intend that this covenant 
shall be deemed to be a series of separate covenants, one for 
each and every county of each and every state of the United 
States of America and each and every political subdivision of 
each and every country outside the United States of America 
where this covenant is intended to be effective. CPE agrees 
that damages are an inadequate remedy for any breach of this 
covenant and that Whittaker shall, whether or not it is pursu­
ing any potential remedies at law, be entitled to equitable 
relief in the form of preliminary and permanent injunctions 
against CPE without bond or other security upon any actual or 
threatened breach of this covenant.
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(d) The parties hereto acknowledge that the 
covenant not to compete set forth in this Section 6.5 has not 
been bargained for separately and apart from the purchase price 
to be paid for the Acquisition Assets and that no part of such 
purchase price is allocable to such covenant not to compete.

6.6 Pension Plans and Other Employee-Related Liabili- 
ties. CPE agrees to maintain all employee benefits required to 
be provided to CPE's employees hired by Whittaker upon the 
Closing Date under Articles XXXIV and XXXV of Carroll's agree­
ment with Teamster's Union Local No. 830 (the "Union Contract") 
until the termination of employment of such employees by 
Whittaker or the expiration of six months from the Closing 
Date, whichever first occurs. Whittaker will reimburse to CPE, 
upon submission by CPE of its premium statement and evidence of 
payment therefor, all of CPE's insurance premiums associated 
with CPE's continued providing of such services. CPE hereby 
acknowledges and agrees that it will indemnify, hold harmless, 
and defend Whittaker from any claims, liabilities or causes of 
action asserted against Whittaker which relate in any way to 
CPE's employees employed in the Business prior to the Closing 
Date, including without limitation claims for vacation or back 
pay holiday or other employee benefits, or claims under ERISA. 
Whittaker hereby acknowledges and agrees that it will indem­
nify, hold harmless and defend CPE and Carroll from any claims, 
liabilities or causes of action asserted against CPE or Carroll 
which relate in any way to CPE's employees hired by Whittaker 
at the Closing Date including without limitation legal or 
contractual obligations to such employees under the Union 
Contract and under the National Labor Relations Act with 
respect to or relating to their employment by Whittaker after 
the Closing Date. Whittaker further specifically agrees that 
it will assume any liability for Severance pay under Article 
XXXII of the Union Contract.

6.7 Access to Records and Files. For a period of 
three (3) years following the Closing, CPE shall have reason­
able access to such books, records and accounts, correspon­
dence, production records, and other similar information as are 
transferred to Whittaker pursuant to the terms of this Agree­
ment for the limited purposes of concluding its involvement in 
the Business prior to the Closing Date. For a period of three 
(3) years following the Closing Date, Whittaker shall have 
reasonable access to those books, records and accounts, cor­
respondence, production records and other similar information 
which are retained by CPE pursuant to the terms of this Agree­
ment to the extent that any of the foregoing relate to the 
Business.
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6.8 Transfer of Certain Contracts. At the Closing 
Whittaker may elect to close the transactions contemplated 
hereby notwithstanding the fact that CPE may have failed to 
obtain a consent to the transfer of any lease, contract, or 
agreement which Whittaker has agreed to assume hereunder and 
which by its terms requires the consent of any other contract­
ing party thereto. The parties hereto acknowledge and agree 
that at the Closing CPE will not assign to Whittaker any of the 
foregoing which by its terms requires the consent of any other 
contracting party thereto unless such consent has been obtained 
prior to the Closing Date.

6.9 Warranty Obligations.

(a) Except as hereinafter provided in this 
Section 6.9 at the Closing Whittaker shall assume and there­
after discharge all responsibilities of CPE to those in direct 
contractual relationship with CPE or Whittaker, as the case may 
be, for breach (a "Breach of Warranty") of any express or 
implied warranty (including, without limitation, the.implied 
warranties of merchantability and fitness for a particular pur­
pose) granted by CPE or Whittaker, as the case may be, in con­
nection with sales of (i) products manufactured and sold by CPE 
at any time within the two (2) year period immediately preced­
ing the Closing Date in connection with CPE's conduct of the 
Business; (ii) finished goods comprising any part of the 
Inventory existing on the Closing Date which may be sold by 
Whittaker at any time after the Closing Date; and (iii) 
products sold by Whittaker after the Closing Date which were 
manufactured in whole or in part out of any work in process 
comprising any part of the Inventory existing on the Closing 
Date; provided, however, that if the aggregate amount of all 
losses, damages, liabilities and expenses (including, without 
limitation, settlement costs and any legal, accounting and 
other expenses for investigating or defending any actions or 
threatened actions) reasonably incurred by Whittaker in connec­
tion with any Breach of Warranty arising out of any individual 
sale or a related series of sales of any of the foregoing 
products exceeds Ten Thousand Dollars ($10,000), CPE shall 
indemnify and hold harmless Whittaker in respect of the amount 
by which such aggregate losses, damages, liabilities and 
expenses (including as aforesaid) exceed such amount.

(b) Notwithstanding the terms of Section 6.9(a) 
hereof, Whittaker shall not assume any responsibility of CPE 
for, and CPE hereby agrees to indemnify, hold harmless and 
defend Whittaker with respect to, all losses, damages, liabili­
ties and expenses (including as aforesaid) incurred in connec­
tion with:
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(i) Any claim for Breach of Warranty based 
upon facts known by CPE on or at any time prior to the 
Closing Date, including, without limitation, all 
claims for Breaches of Warranty disclosed in Section 
4.8 of CPE's Schedule, and

(ii) Any claim, demand or cause of action 
asserted or brought by any person (including those in 
direct contractual relationship with CPE or Whittaker) 
for physical injury to, or death of, or property 
damage suffered by such person or any other person 
which was proximately caused by any products manu­
factured by CPE at any time prior to the Closing Date 
or which comprised any part of the finished goods or 
work in process Inventory existing on the Closing Date.

(c) Except as otherwise provided in Section 
6.9(a), Whittaker shall assume all responsibilities for, and 
shall indemnify and hold harmless CPE in respect of, any and 
all claims, losses, damages, liabilities, and expenses (includ­
ing as aforesaid) incurred.in connection with:

(i) Breaches of Warranty in connection with 
sales or products manufactured and sold by Whittaker 
after the Closing Date (excluding products manu­
factured in whole or in part out of any work in 
process comprising any part of the Inventory existing 
on the Closing Date); and

(ii) Any claim, demand, or cause of action 
asserted or brought by any person for physical injury 
to, or death of, or property damage suffered by such 
person or any other person which was proximately 
caused by goods of a type described in clause (i) of 
this Section 6.9(c).

(d) Whittaker shall have the exclusive right in 
its sole discretion to defend, settle and compromise any claim 
of a type covered by the indemnification provisions of Sections 
6.9(a) and (c) hereof; provided, however, that if at any time 
Whittaker reasonably anticipates that the aggregate losses, 
damages, liabilities and expenses (including as aforesaid) 
reasonably expected to be incurred by Whittaker in connection 
with any Breach of Warranty, may give rise to an obligation of 
CPE to pay indemnity to Whittaker pursuant to the terms of 
Section 6.9(a) hereof, Whittaker will promptly notify.CPE of 
the claim and, when.known, the facts constituting the basis for 
such claim. In connection with any such claim CPE may, upon 
written notice to Whittaker, participate in (but not control) 
the defense of such claim with its counsel and at its sole cost
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and expense. CPE shall have the exclusive right in its sole 
discretion to defend, settle and compromise any claim of a type 
covered by the indemnification provisions of Section 6.9(b) 
hereof.

(e) All indemnification under this Section 6.9 
shall be effected by payment of cash or delivery of a certified 
or official bank check in the amount of the indemnification 
liability. All amounts of indemnity to be paid by either party 
to the other pursuant to this Section 6.9 shall bear interest 
at the rate of ten percent (10%) per annum from the date that 
the relevant cash disbursements were made until such indemnifi­
cation is fully paid.

6.10 Cooperation in Litigation. Each party will 
fully cooperate with the other in the defense or prosecution of 
any litigation or proceeding already instituted or which may be 
instituted hereafter against or by such party relating to or 
arising out of the conduct of the business prior to the Closing 
Date (other than litigation arising out of the transactions 
contemplated by this Agreement). Except to the extent such 
party may be entitled to indemnification hereunder, the party 
requesting such cooperation shall pay the out-of-pocket 
expenses (including legal fees and disbursements) of the party 
providing such cooperation and of its officers, directors, 
employees and agents reasonably incurred in connection with 
providing such cooperation, but shall not be responsible to 
reimburse the party providing such cooperation for the salaries 
or costs of fringe benefits or other similar expenses paid by 
the party providing such cooperation to its officers, direc­
tors, employees and agents while assisting in the defense or 
prosecution of any such litigation or proceeding.

6.11 Guaranty of Collection of Accounts Receivable.

(a) If CPE receives, after the Closing Date, a 
check from any customer of the Business made payable to it or 
to Whittaker, it shall promptly endorse such check to 
Whittaker, if necessary, and transmit such check to Whittaker, 
CPE hereby authorized Whittaker to endorse such checks in CPE's 
name if made payable to CPE and received directly by Whittaker, 
after the Closing Date.

(b) Whittaker shall deposit into an account 
designated "Whittaker-CPE Hold-back Account” the sum of $20,000 
as set forth in Section 2.3(b) hereof as security for the 
guaranty provided by CPE in this Section 6.11.

(c) After the date which is three (3). months 
following the Closing Date, Whittaker shall transmit to CPE a
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list of accounts receivable of the Business arising prior to 
the Closing (the "Guaranteed Accounts") and then remaining 
unpaid, and deliver to CPE the balance of such Whittaker-CPE 
Hold-back Account after deducting, the aggregate amount of all 
such unpaid Guaranteed Accounts. In the event the balance in 
such Hold-back Account is insufficient, CPE shall within ten 
(10) days remit a certified or bank check to Whittaker in the 
amount of the aggregate balance of the unpaid Guaranteed 
Accounts not thereby discharged. In the event Whittaker there­
after receives payments which relate to the Guaranteed Accounts 
which have been paid by CPE, it shall promptly transmit such 
payments to CPE.

(d) CPE acknowledges and agrees that it shall 
bear sole responsibility for the collection of the Guaranteed 
Accounts and that Whittaker shall have no obligation whatsoever 
to alter its dealings with its customers or to take any action 
to collect such accounts except to remit bills periodically 
which indicate such accounts are past due.

6.12 Returns of Merchandise. If at any time within 
ninety (90) days of the Closing any customer returns goods 
relating to the Business which were sold by CPE prior to the 
Closing Date, CPE will reimburse Whittaker for any net expense 
(invoiced cost, plus freight) incurred as a result of such 
return, provided however that this Section shall not affect any 
right to indemnification that Whittaker may have pursuant to 
this Agreement.

7. Indemnification

7.1 Certain Provisions Applicable. In addition to 
the indemnity payable by the parties pursuant to Section 6.9 
hereof, the following Sections 7.2 through 7.6 provide for the 
payment of certain other indemnities by the parties.

7.2 Indemnification by CPE. CPE shall indemnify and 
hold harmless Whittaker in respect of any and all claims, 
losses, damages, liabilities and expenses (including, without 
limitation, settlement costs and any reasonable legal, account­
ing and other expenses for investigating or defending any 
actions or threatened actions) reasonably incurred by 
Whittaker, together with interest on cash disbursements in 
connection therewith at the rate of ten percent (10%) per annum 
from the date such cash disbursements were made by Whittaker 
until paid by CPE, in connection with each and all of the 
following:

(a) any material breach of any representation or 
warranty made by CPE in this Agreement;
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(b) the breach of any covenant, agreement or 
obligation of CPE contained in this Agreement or any other 
instrument contemplated by this Agreement;

(c) any material misrepresentation contained in 
any written statement or certificate furnished by CPE pursuant 
to this Agreement or in connection with the transactions con­
templated by this Agreement;

(d) any claims against, or liabilities or obli­
gations of, CPE not specifically assumed by Whittaker pursuant 
to this Agreement; and

(e) any claims based in whole or in part on 
events or conditions occurring or existing in connection with, 
or arising out of, the Business prior to the Closing, including 
without limitation any claims based on harm to the environment 
or the disposal of toxic or otherwise hazardous wastes.

7.3 Indemnification by Whittaker. Whittaker shall 
indemnify and hold harmless CPE in respect of any and all 
claims, losses, damages, liabilities and expenses (including, 
without limitation, settlement costs and any reasonable legal, 
accounting or other expenses for investigating or. defending any 
actions or threatened actions) reasonably incurred by CPE, 
together with interest on cash disbursements in connection 
therewith at the rate of ten percent (10%) per annum from the 
date that such cash disbursements were made by CPE until paid 
by Whittaker, in connection with each and all of the following:

(a) any material breach of any representation or 
warranty made by Whittaker in this Agreement,-

(b) the breach of any covenant, agreement or 
obligation of Whittaker contained in this Agreement or any 
other instrument contemplated by this Agreement; and

(c) any misrepresentation contained in any 
written statement or certificate furnished by Whittaker pursu­
ant to this Agreement or in connection with the transactions 
contemplated by this Agreement.

(d) any claims based in whole or in part on 
events or conditions occurring or existing in connection with, 
or arising out of, the Business subsequent to the Closing, 
including without limitation any claims based on harm ..to the 
environment or the disposal of toxic or otherwise hazardous 
wastes allegedly committed by Whittaker after the Closing.

7.4 Claims for Indemnification. Whenever any claim 
shall rise for indemnification hereunder, the party entitled to
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indemnification (the "Indemnified Party") shall promptly notify 
the other party (the "Indemnifying Party") of the claim and, 
when known, the facts constituting the basis for such claim.
In the event of any claim for indemnification hereunder result­
ing from or in connection with any claim or legal proceedings 
by a third party, the notice to the Indemnifying Party shall 
specify, if known, the amount or an estimate of the amount of 
the liability arising therefrom. The Indemnified Party shall 
not settle or compromise any claim by a third party for which 
it is entitled to indemnification hereunder, without the prior 
written consent of the Indemnifying Party (which shall not be 
unreasonably withheld) unless suit shall have been instituted 
against it and the Indemnifying Party shall not have taken 
control of such suit after notification thereof as provided in 
Section 7.5 of this Agreement.

7.5 Defense by Indemnifying Party. In connection 
with any claim giving rise to indemnity hereunder resulting 
from or arising out of any claim or legal proceeding by a 
person who is not a party to this Agreement, the Indemnifying 
Party at its sole cost and expense may, upon written notice to 
the Indemnified Party, assume the defense of any such claim or 
legal proceeding if it acknowledges to the Indemnified Party in 
writing its obligation to indemnify the Indemnified Party with 
respect to all elements of such claim. The Indemnified Party 
shall be entitled to participate in (but not control) the 
defense of any such action, with its counsel and at its own 
expense. If the Indemnifying Party does not assume the defense 
of any such claim or litigation resulting therefrom, (a) the 
Indemnified Party may defend against such claim or litigation, 
in such manner as it may deem appropriate, including, but not 
limited to, settling such claim or litigation, after giving 
notice of the same to the Indemnifying.Party, on such terms as 
the Indemnified party may deem appropriate, and (b) the Indem­
nifying Party shall be entitled to participate in (but not 
control) the defense of such action, with its counsel and at 
its own expense. If the Indemnifying Party thereafter seeks to 
question the manner in which the Indemnified Party defended 
such third party claim or the amount or nature of any such 
settlement, the Indemnifying Party shall have the burden to 
prove by a preponderance of the evidence that the Indemnified 
Party did not defend or settle such third party claim in a 
reasonably prudent manner.

7.6 Manner of Indemnification. All indemnification 
hereunder shall be effected by payment of cash or delivery of a 
certified or official bank check in the amount of the indem­
nification liability.

7.7 Survival and Limitation on Indemnification. All 
representations and warranties made by the parties herein or in
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any instrument or document furnished in connection herewith and 
all rights to indemnification conferred by this Agreement shall 
survive the Closing and any investigation at any time made by 
or on behalf of the parties hereto, and shall expire on the 
second anniversary of the Closing Date, except (i) as to any 
matter as to which a claim is submitted in writing to the 
indemnifying party prior to such second anniversary and identi­
fied as a claim for indemnification pursuant to this Agreement 
and (ii) as to any matter which is based upon willful fraud by 
the indemnifying party, with respect to which the representa­
tions and warranties set forth in this Agreement shall expire 
only upon expiration of the applicable statute of limitations. 
No claim or action for indemnity pursuant to this Section 7 for 
breach of any representation or warranty shall be asserted or 
maintained by either party hereto after the expiration of such 
representation or warranty pursuant to the preceding sentence 
except for claims made in writing prior to such expiration and 
actions (whether instituted before or after such expiration) 
based on any claim made in writing prior to such expiration. 
Wherever in this Section 7 the breach giving rise to a right to 
indemnification must be a "material" breach, material shall be- 
construed to require that such breach have an adverse economic 
effect of Ten Thousand Dollars ($10,000) or more. Notwith­
standing any to the contrary herein contained neither CPE nor 
Whittaker shall have any liability to the other for indemnity 
hereunder in excess of One Hundred Fifty Thousand Dollars 
($150,000).

8. Conditions to Closing.

8.1 Conditions to Obligations of Each Party. The 
obligations of each party to consummate the transactions 
contemplated hereby shall be subject to the fulfillment, at or 
prior to the Closing Date, of the following conditions:

8.1.1 No Action or Proceeding. No claim, 
action, suit, investigation, or other proceeding shall be 
pending or threatened before any court or governmental agency 
which presents a substantial risk of the restraint or prohibi­
tion of the transactions contemplated by this Agreement or the 
obtaining of material damages or other relief in connection 
therewith.

8.1.2 Compliance with Law. There shall have 
been obtained all permits, approvals, and consents of all 
governmental bodies or agencies which counsel for Whit-taker or 
for CPE may reasonably deem necessary or appropriate so that 
consummation of the transactions contemplated by this Agreement 
will be in compliance with applicable laws.
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8.1.3 Consents to Assignment of Certain 
Contracts. All necessary consents to the assignment of all 
Contracts Requiring Consents shall have been obtained in 
written instruments reasonably satisfactory to the parties 
hereto.

8.2 Conditions to Obligations of Whittaker. The 
obligations of Whittaker to consummate the transactions contem­
plated hereby shall be, at the option of Whittaker, subject to 
the fulfillment, at or prior to the Closing Date, of the 
following additional conditions:

8.2.1 Representations and Warranties True. The 
representations and warranties of CPE contained in this Agree­
ment or in any other document of CPE delivered pursuant hereto 
shall be true and correct in all material respects on the 
Closing Date with the same effect as if made on the Closing 
Date, and at the Closing CPE shall have delivered to Whittaker 
a certificate to such effect signed by the President and the 
Secretary of CPE.

8.2.2 CPE's Performance. Each of the obliga­
tions of CPE to be performed by it on or before the Closing 
Date pursuant to the terms of this Agreement shall have been 
duly performed in all material respects on or before the Clos­
ing Date, and at the Closing CPE shall have delivered to 
Whittaker a certificate to such effect signed by the President 
and the Secretary of CPE.

8.2.3 Authority. All actions required to be 
taken by, or on the part of, CPE to authorize the execution, 
delivery, and performance of this Agreement and the consumma­
tion of the transactions contemplated hereby shall have been 
duly and validly taken by the Board of Directors of CPE and by 
the sole stockholder thereof.

8.2.4 Opinion of CPE Counsel. Whittaker shall 
have been furnished at the Closing with an opinion of Edwards & 
Angell, counsel to CPE, dated the Closing Date, substantially 
in the form attached hereto as Exhibit 8.2.4.

8.2.5 Additional Closing Documents of CPE. 
Whittaker shall have received at the Closing the following 
documents, dated the Closing Date:

(a) Copies, certified by CPE's corporate Secre­
tary, of resolutions of the Board of Directors of CPE and of 
CPE's stockholders authorizing the execution, delivery and 
performance of this Agreement and all other agreements, docu­
ments and instruments relating hereto and the consummation of 
the transactions contemplated hereby;
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(b) Bills of sale and assignments, in form and 
substance reasonably satisfactory to counsel for Whittaker, 
covering the items of personal property included in the Acqui­
sition Assets to be transferred or assigned to Whittaker at the 
Closing;

(c) Such further instruments of sale, transfer, 
conveyance, assignment or delivery covering the Acquisition 
Assets or any part thereof as Whittaker may reasonably require 
to assure the full and effective sale, transfer, conveyance, 
assignment or delivery of the Acquisition Assets to be trans­
ferred to Whittaker under this Agreement;

(d) A guarantee by Carroll of the liabilities 
assumed by CPE under this Agreement in the form attached hereto 
as Exhibit 8.2.5(d).

(e) A lease for the Schuylkill Facility in the 
form attached hereto as.Exhibit.8.2.5(e).

(f) Such other documents as Whittaker may 
reasonably request.

8.2.6 No Adverse Changes. Between the date of 
this Agreement and the Closing Date there shall not have 
occurred any damage, destruction or loss of any of the assets 
of the Business, whether.or not covered by insurance, which has 
had or may reasonably be expected to have a material and 
adverse effect on the Business or its prospects, nor shall 
there have occurred any other event or condition which has had 
or which may. reasonably be expected to have a material and 
adverse effect on the results of operations, condition (finan­
cial or otherwise), assets, properties or prospects of the 
Business.

8.3 Conditions to Obligations of CPE. The obligation 
of CPE to consummate the transactions contemplated hereby shall 
be, at the option of CPE, subject to the fulfillment, at or 
prior to the Closing Date, of the following additional condi­
tions:

8.3.1 Representations and Warranties True. The 
representations and warranties of Whittaker contained in this 
Agreement or in any document delivered pursuant hereto shall be 
true and correct in all material respects on the Closing Date 
with the same effect as if made on the Closing.Date, and at the 
Closing Whittaker shall have delivered to CPE, a certificate to 
such effect, signed by the President, the Executive Vice Presi­
dent, any Senior Vice President, or any Vice President of 
Whittaker.
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8.3.2 Performance of Covenants. Each of the
obligations of Whittaker to be performed on or before the Clos­
ing Date pursuant to the terms of this Agreement shall have 
been duly performed on or before the Closing Date, and at the 
Closing Whittaker shall have delivered to CPE, a certificate to 
such effect signed by the President, the Executive Vice Presi­
dent, any Senior Vice President or any Vice President of 
Whittaker.

8.3.3 Authority. All actions required to be 
taken by, or on the part of, Whittaker to authorize the execu­
tion, delivery and performance of this Agreement and the con­
summation of the transactions contemplated hereby shall have 
been duly and validly taken.

8.3.4 Opinion of Whittaker's Counsel. CPE shall 
have been furnished with an opinion of Whittaker's Assistant 
General Counsel dated the Closing Date, substantially in the 
form attached hereto as Exhibit 8.3.4.

8.3.5 Additional Closing Documents of 
Whittaker. CPE shall have received at the Closing the follow­
ing documents, each dated the Closing Date:

(a) The check or other form of cash required to 
be delivered by Whittaker at the Closing pursuant to Section
2.3 hereof; and

(b) Such other Closing documents as CPE may 
reasonably request.

9. Miscellaneous.

9.1 Notices. All notices, requests, demands, and 
other communications hereunder shall be in writing and shall be 
deemed given if delivered personally or three (3) days after 
mailed by certified or registered mail,, postage prepaid, return 
receipt requested, to the parties, their successors in interest 
or their assignees at the following addresses, or at such other 
addresses as the parties may designate by written notice in the 
manner aforesaid:

If to Whittaker: Whittaker Corporation
10880 Wilshire Boulevard 
Los Angeles, California 90024 
Attention: Office of the

General Counsel
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If to CPE: Carroll Products Enterprises, 
Inc.

P.0. Box 66, Route 91 
Wood River Junction,

Rhode Island 02894 
Attention: Dr. R. Chadha

9.2 Assignability and Parties in Interest. This 
Agreement shall not be assignable by either of the parties 
hereto. This Agreement shall inure to the benefit of and be 
binding upon the parties hereto and their respective successors.

.9.3 Governing Law. This Agreement shall be governed 
by, and construed and enforced in accordance with, the laws of 
the State of Rhode Island.

9.4 Counterparts. This Agreement may be executed 
simultaneously in one or more counterparts, each of which shall 
be deemed an original, but all of which shall constitute but 
one and the same instrument.

9.5 Indemnification for Brokerage. Whittaker 
acknowledges that CPE employed the services of Burgess & Leith, 
Inc. ("BLI"), an investment banking firm of Providence, Rhode 
Island pursuant to a separate agreement between CPE and BLI,
CPE shall pay BLI and hold harmless Whittaker with respect to 
any commissions payable to such firm. Whittaker represents and 
warrants to CPE that no broker or finder has acted on its 
behalf in connection with this Agreement or the transactions 
contemplated hereby, and agrees to indemnify and hold and save 
harmless CPE from any claim or demand for commissions or other 
compensation by any broker, finder or similar agent claiming to 
have been employed by or on behalf of Whittaker.

9.6 Publicity. CPE and.Whittaker agree that press 
releases and other announcement to be made by either of them 
with respect to the transactions contemplated hereby shall be 
subject to mutual agreement. Notwithstanding the foregoing, 
each of the parties hereto may respond to inquiries relating to 
this Agreement and the transactions contemplated hereby by the 
press, securities analysts, employees, or customers without any 
notice to, or further consent of, the other parties.

9.7 Complete Agreement. This Agreement, the Exhibits 
hereto, CPE's Schedule, and the documents.delivered or to be 
delivered pursuant to this Agreement contain or will contain 
the entire agreement between the parties hereto with respect to 
the transactions contemplated herein and shall supersede all 
previous oral and written and all contemporaneous oral negotia­
tions, commitments and understandings.
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9.8 Modifications, Amendments and Waivers. At any
time prior to the Closing Date or termination of this Agree­
ment, the parties hereto may: (a) extend the time for the
performance of any of the obligations of other acts of the 
parties hereto; (b) waive any inaccuracies in the representa­
tions and warranties contained in this Agreement or in any 
document delivered pursuant to this Agreement; (c) waive 
compliance with any of the covenants or agreements contained in 
this Agreement; and (d) amend or supplement any of the provi­
sions of this Agreement; provided however that any agreement to 
any such extension, waiver or amendment shall be valid only if 
set for-th in a written instrument signed by the parties.

9.9 Headings. The headings contained in this Agree­
ment are.for reference purposes only and shall not affect in 
any way the meaning or interpretation of this Agreement.

9.10 Severability. Any provision of this Agreement 
which is invalid, illegal, or unenforceable in any jurisdiction 
shall, as to that jurisdiction, be ineffective to the extent of 
such invalidity, illegality, or unenforceability, without 
affecting in any way the remaining provisions hereof in such 
jurisdiction or rendering that or any other provision of this 
Agreement invalid, illegal, or unenforceable in any other 
jurisdiction.

9.11 Due Diligence Investigation. All representa­
tions and warranties contained herein which are made to the 
knowledge of a party shall require that such party make reason­
able investigation and inquiry with respect thereto to ascer­
tain the correctness and validity thereof.

9.12 Expenses of Transactions. Whittaker shall be 
responsible for paying all sales taxes arising out of the 
transfer of the Acquisition Assets to Whittaker pursuant to the 
term of this Agreement. All transfer taxes, correspondent 
legal fees and other similar expenses incurred in connection 
with the transfer to Whittaker of any Proprietary Rights shall 
be borne equally by the parties hereto. All other fees, costs 
and expenses incurred by Whittaker or CPE in connection with 
the transactions contemplated by this Agreement shall be borne 
by the party incurring the same.

IN WITNESS WHEREOF, each of the parties hereto has 
caused this Agreement to be signed in its corporate name by a
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duly authorized officer thereof and its corporate seal to be 
affixed hereto, all as of the date first above written.

Gordon J 
Assistant neral Counsel

[SEAL] CARROLL PRODUCTS ENTERPRISES,

Attest:

'Z- ftr- c&sju
Dr. Rajendra' N. Chadha 
Chairman of the Board

Kailash C. Pande 
President

INC.
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One Hospital Trust Plaza 
Providence, Rhode Island 01903 
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Telex 931001 “e a pvd” 
Telecopier 401 176-661:

December 15, 1983

Whittaker Corporation 
10880.Wilshire Boulevard 
Los Angeles, CA 90024

Attention: Office of the General Counsel

Gentlemen:

This opinion is furnished to you ("Whittaker”) pursu­
ant to Section 8.2.4 of the Asset Purchase Agreement (the 
"Agreement") between you and Carroll Products Enterprises, 
Inc., a Pennsylvania corporation (the "Company") of even 
date herewith.

We have acted as special counsel to the Company in 
connection with the preparation and negotiation of the 
Agreement and the consummation of the sale of assets con­
templated thereby. We have examined and are familiar with 
the Articles of Incorporation of the Company, as amended, 
the Bylaws of the Company, as amended, all material rec­
ords of meetings of stockholders and directors of the Com­
pany originals or copies certified to our satisfaction of 
such records of the Company, agreements and other instru­
ments, certificates of public officials, certificates of 
officers and representatives of the Company and such other 
documents as we have determined are necessary as a basis 
for the opinions hereinafter expressed.

In our examination of the above documents, we have 
assumed the genuineness of all signatures and the authen­
ticity of all documents submitted to us as originals, the 
conformity to original documents of all documents sub­
mitted to us as certified or photostatic copies, and the 
authenticity of the originals of such latter documents.

* Not a member of theRhode island Bar 375 Park Avenue
Suite 3409
New York, NY 101 ji 
111 308-4411 
Telecopier m 308-4844

EXHIBIT 8.2.4 150 Royal Palm Way
P.O. Box z6n
Palm Beach, Florida 33480
305 833-7700
Telecopier 305 655-87:9

•

One Boston Place 
Suite 3910
Boston, Massachusetts 01108 
617710-3440 
Telecopier 617 710-06, c



Insofar as this opinion relates to factual matters, infor­
mation with respect to which is in possession of the Company, 
we have made inquiries to the extent we believe reasonable with 
respect thereto and have relied upon representations in the 
Agreement and/or made to us by one or more officers or employ­
ees of the Company and nothing has come to our attention lead­
ing us to question the accuracy of such information.

The'opinions hereinafter expressed are based on the assump­
tion that (i) all relevant bulk sales laws have been complied 
with in all respects even though such in fact is not the case 
as is set forth in Section 6.4 of the Agreement, and (ii) the 
transaction involves a sale by the Company of all of the Acqui­
sition Assets which are located in Pennsylvania and that 
although the closing takes place in Rhode Island, such locus 
is one of convenience and does not submit the Company or the 
Acquisition Assets to the jurisdiction of the Rhode Island tax 
authorities.

The opinions hereinafter expressed are also qualified to 
the extent that the validity or enforceability of any of the 
agreements, documents or obligations referred to herein may be 
subject to or affected by applicable bankruptcy, insolvency, 
reorganization, moratorium or other laws relating to or affect­
ing the rights of creditors generally, or by statutory or deci­
sional law concerning recourse by creditors to security in the 
absence of notice and hearing. We do not express any opinion 
herein as to the availability of any equitable or other speci­
fic remedy upon breach of any of the agreements, documents or 
obligations referred to herein.

All capitalized terms not defined herein shall have the 
same meanings herein as are ascribed to them in the Agreement.

On the basis of and subject to the foregoing, we are of the 
opinion that:

(a) The Company is a corporation duly organized, validly 
existing and in good standing under the laws of the state of 
Pennsylvania, and has full corporate power and authority to 
carry on the Business and to own or lease and operate its 
assets and properties;
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(b) The Company has full corporate power to carry out the 
transactions provided for in the Agreement; the Agreement and 
the bill of sale executed by the Company in connection with the 
Agreement have been duly and validly authorized, executed and 
delivered and (assuming the Agreement and such other instru­
ments are binding obligations of Whittaker) constitute valid 
and binding obligations of the Company;

(c) Neither the execution and delivery by the Company of 
the Agreement nor the bill of sale nor other documents executed 
and delivered by the Company in connection with the Agreement:

(i) violates or conflicts with the Company's Articles 
of Incorporation or its Bylaws, or to our knowledge after due 
inquiry, violates, or conflicts with, or results in a breach of 
any provisions of, or constitutes a default (or an event which, 
with notice or lapse of time or both, would constitute a de­
fault) under, or results in the termination of, or accelerates 
the performance required by, any of the terms, conditions or 
provisions of any material agreement to which the Company is a 
party, except for such violations, conflicts, breaches, or de­
faults as to which requisite waivers or consents either shall 
have been obtained by the Company by the Closing Date or shall 
have been waived by Whittaker in writing; or

(ii) violates in any material respect any order, 
writ, injunction, decree, statute, rule or regulation which 
has applicability to the Company or the Business or any of the 
material Acquisition Assets, the enforcement of which could 
have a material and adverse effect on the Business or 
Whittaker's ownership of the Acquisition Assets;

(d) To our knowledge after due inquiry, except as dis­
closed in writing by the Company to Whittaker pursuant to the 
Agreement, there is no pending material claim, action, suit, 
investigation or proceeding of any kind against the Company 
relating to the Business;

(e) No consent or approval which has not been obtained by 
any governmental authority is required for execution and deliv­
ery by the Company of the Agreement or any of the documents 
executed and delivered by the Company in connection herewith;

(f) The Company holds title to those items of personal 
property included in the Acquisition Assets free of liens and 
encumbrances;



(g) The bill of sale and other documents executed and 
delivered by the Company to effect the transfer of those items 
of personal property included in the Acquisition Assets are 
sufficient to effect the sale, transfer and assignment of the 
Company's right, title, and interest in such Acquisition Assets 
and are valid and binding obligations of the Company.

Sincerely,

EDWARDS & ANGELL



3. Status of Guarantor: Guarantor hereby grants
this guaranty as a principal obligor and not merely as surety.
In this connection, Guarantor waives any right to require 
Whittaker to proceed first against CPE in the event of any 
breach by CPE under the Asset Purchase Agreement or CPE's 
failure to perform or observe any obligation or liability 
required of it thereunder; to proceed against or exhaust any 
security which Whittaker may hold of CPE; or to pursue any 
other remedy available to Whittaker. In the event Guarantor 
itself elects to wind-up and dissolve or to transfer all or 
substantially all of its business and assets to any other 
party, whether affiliated or otherwise, no such sale, transfer, 
winding up and dissolution, or other disposition will be 
consummated unless the obligations of Guarantor herein 
undertaken are assumed by a responsible party reasonably 
satisfactory to Whittaker.

4. Covenant Not To Compete: Guarantor further
agrees as an additional inducement to Whittaker to consummate 
the transaction contemplated under the Asset Purchase Agreement 
that it will observe, and will cause any subsidiary corporation 
or other entity over which it exercises control to observe, 
Section 6.5 of the Asset Purchase Agreement as through 
Guarantor and each of such other persons were directly bound as 
signatories thereto.

5. Miscellaneous:

5.1 Notices: Any notice, request, demand, or other
communications hereunder shall be in writing and shall be 
deemed given if delivered personally or mailed, by certified or 
registered mail, postage prepaid, return receipt requested, 
addressed as follows:

If to Whittaker: Whittaker Corporation 
10880 Wilshire Boulevard 
Los Angeles, California 90024 
Attention: Office of the

General Counsel

If to Guarantor: Carroll Products, Inc.
P.O. Box 66, Route 91
Wood River Junction, Rhode Island

02894

5.2 Governing Law: This Guaranty Agreement shall be
governed by, and construed and enforced in accordance with, the 
laws of the State of Rhode Island.

5.3 Complete Agreement: This Guaranty and Agreement
supersedes all previous oral and written agreements and all 
contemporaneous oral negotiations, commitments, writings, and 
understandings of the parties with respect to the transactions 
contemplated herein. This Agreement may not be waived,
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GUARANTY AND AGREEMENT

This Guaranty and Agreement (this "Agreement") is
made entered into on the _______  day of December, 1983 by

• tween W^ttaker Corporation, a California corporation 
( Whittaker"), and Carroll Products, Inc., a New York 
corporation ("Guarantor").

RECITALS:

A. Whittaker and Carroll Products Enterprises, Inc., 
a wholly owned subsidiary of Guarantor ("CPE"), are parties to 
that certain Asset Purchase Agreement of even date herewith 
pursuant to which Whittaker has agreed to purchase and CPE has 

tC> sel1 substantially all of the business and assets of

B. CPE has advised Whittaker that following the 
consummation of the transactions described in the Asset
urchase Agreement/ CPE may elect to liquidate and wind-up its 

business and affairs.

C. As an inducement to Whittaker to proceed with the 
transaction described in the Asset Purchase Agreement,
Guarantor has agreed to guarantee all of the executory
~$ilga1:lons to be Performed, and other liabilities assumed, by 
CPE under the Asset Purchase Agreement.

AGREEMENT:

_ , . . For valuable consideration, the receipt and adequacy
of which are hereby acknowledged, the parties hereto agree as

, 1- Guaranty. Guarantor hereby guarantees to and for
the benefit of Whittaker, the due and punctual performance by 
CPE of each and every obligation undertaken, and prompt payment 
or satisfaction of all liabilities assumed, by CPE under and 
pursuant to the certain Asset Purchase Agreement.

2. Waiver of Defenses: Guarantor hereby waives: (a)
ali statutes of limitations to the defense of any action 
brought against Guarantor by Whittaker to the fullest extent 
permitted by law; (b) any defense based upon the legal 

of CPE or ^Y discharge or limitation on the 
liability of CPE to Whittaker, whether consensual or arising by 
operation of law including, without limitation, such 
limitations as may arise under bankruptcy, insolvency, or 
debtor relief proceedings or from any other cause; (c) 
presentment, demand, protest, and notice of any kind; and, (d) 
any defense based upon or arising out of any defense which CPE 
may have to the payment or performance of any liability or 
obligation.

EXHTRTT 8.2.



altered, or modified except by written agreement of the parties 
hereto.

5.4 Invalidity: The invalidity or unenforceability
of any one or more provisions of this Guaranty will not affect 
any other provision. The provisions of this Guaranty will bind 
and benefit the successors and assigns of Guarantor and 
Whittaker.

IN WITNESS WHEREOF, Guarantor has caused this 
Guaranty and Agreement to be signed on its behalf by its 
president and attested by its chairman and its corporate seal 
to be affixed hereto, all as of the date first above written.

CARROLL PRODUCTS, INC.

By.
Kailash C. 
President

Pande

Attest:

Dr. Rajendra N. Chadha 
Chairman of the Board

(SEAL)
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LEASE

THIS AGREEMENT is made and entered into this 15th day 
of December, 1983, by and between CARROLL PRODUCTS ENTERPRISES, 
INC., a Pennsylvania corporation, ("Landlord"), and WHITTAKER 
CORPORATION, a California corporation (hereinafter called 
"Tenant").

WITNESSETH:

In consideration of the mutual promises and covenants 
herein contained, Landlord does hereby lease and demise to 
Tenant and Tenant does hereby accept and lease from Landlord, 
on the terms and conditions hereinafter provided, the premises 
located at 2346 West Sedgley Avenue, Philadelphia, Pennsylvania 
(the "Premises").

ARTICLE I 
TERM AND OPTIONS

1.1 Term. The term of this Lease shall be six 
months, commencing December 15, 1983 (the "Commencement Date").

1-2 Termination. At any time during the original 
term or any hold-over term hereunder, Tenant may terminate this 
lease upon three (3) days' written notice without liability 
for any rental due hereunder other than the rental due for the 
month in which such.termination is effected.

ARTICLE II 
RENTAL

2.1 Rental: Original Term. The total rental 
consideration for the original term shall be One Dollar ($1.00) 
payable on the Commencement Date.

2.2 Rental: Hold Over Term. Should Tenant hold over 
in possession after June 15, 1984 such holding over shall not 
be deemed to extend the term or to renew this Lease, but Tenant 
shall continue to abide by the covenants and conditions herein 
set forth and to pay rental at the rate of One Thousand Dollars 
($1,000) per week for each week in which Tenant holds over.

ARTICLE III 
USE AND SURRENDER

3.1 Use of Premises. Tenant may use and occupy the 
Premises for any lawful purpose. Tenant shall not permit any 
unlawful occupancy, business, or trade to be conducted on the 
Premises or any part thereof.

EXHIBIT 8.2.5(e)



3.2 Repairs and Alterations.

(a) Tenant shall, at its expense, perform all 
maintenance and repairs to the interior of the Premises as 
shall result from the negligence of Tenant, or which is _ 
necessary to keep in good order and condition the interior of 
the Premises, ordinary wear and tear excepted. Landlord and 
Tenant hereby agree that the "interior of the Premises" shall 
not be interpreted to include interior plumbing, heating, air 
conditioning, ventilating, electrical and lighting facilities. 
All damage or injury to the Premises and to its fixtures, 
appurtenances and equipment or to the building or to its 
fixtures, appurtenances and equipment caused by the negligence 
of Tenant, for which Landlord has not been or will not be 
reimbured by insurance, shall be repaired, restored or replaced 
promptly by Tenant at its sole cost and expense, which repairs, 
restorations and replacements shall be in quality and class 
equal to the original work or installations, normal wear and 
tear excepted.

(b) Landlord shall, at his expense, perform all 
maintenance to the exterior of the Premises, and shall make all 
structural and other repairs and replacements of whatever kind 
or character necessary to keep in good order and repair the 
Premises, except for repairs which Tenant is obligated to make 
pursuant to subsection (a), above.

3.3 Landlord's Access to Premises. Landlord, his 
agents, contractors, employees, prospective purchasers, 
prospective mortgagees and prospective lessees may at 
reasonable times upon 24 hours advance written notice to Tenant 
and without disturbing Tenant's business operations, enter the 
premises during normal business hours for the purpose of 
inspection, display, and making repairs to the premises.

3.4 Surrender of Premises. Tenant shall, on or 
before the last day of the term of this Lease or sooner 
termination hereof, peaceably and quietly leave, surrender and 
yield up unto Landlord the Premises in the same condition as 
received, ordinary wear and tear excepted, together with all 
alterations and improvements which may have been made upon the 
Premises by Tenant. Tenant shall remove on or before the last 
day of the term of this Lease or sooner termination hereof, all 
fixtures, personal property, equipment and signs installed by 
Tenant on the Premises. During the term hereof, Tenant 
consents to the continued storage by Landlord of certain 
chemicals and inventory not purchased by Tenant pursuant to 
that certain Asset Purchase Agreement by and between Tenant and 
Landlord of even date herewith (the "Purchase Agreement"). 
Nothing herein contained shall be construed so as to require 
Tenant to remove, treat, or dispose of any of such materials, 
all liabilities and obligations associated with any such 
removal, storage, or disposal being solely those of the 
Landlord.
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ARTICLE IV 
DAMAGE

4. Notice of Damage. Tenant shall give prompt 
notice to Landlord of any accident to or defect in the Premises 
or any damage by fire, flood, or other casualty.

ARTICLE V 
TAXES

5. Taxes and Assessments: Landlord shall pay all
property taxes and assessments which may be levied or assessed 
against the Premises during the term hereof. Tenant shall pay 
any personal property taxes which may be levied or assessed 
against Tenant's personal property, equipment, or fixtures 
during the term hereof.

ARTICLE VI
INSURANCE AND INDEMNITY

6.1 Insurance and Risk of Loss: Tenant shall carry
at its own cost and expense comprehensive liability insurance 
for the occupancy and use of the Premises. The policy shall be 
for limits of at least $500,000 for injury to one person and 
$1,000,000 for each accident and $500,000 for damage to 
property. Landlord shall carry at its own cost and expense 
insurance on the building of which the Premises are a part for 
the full insurable value thereof, against loss or damage by 
fire, flood and other risks of loss and hazards covered by 
property damage insurance with extended coverages. All 
policies of insurance in any way relating to the Premises, its 
contents or operations therein, carried by either party to this 
Lease, shall by their terms or by endorsement, provide that the 
party insured waives right of recovery against the other party 
to this Lease in the event of loss due to an insured peril, and 
each party shall at all times during the term of this Lease 
furnish current certificates of insurance or copies of policies 
to the other party evidencing compliance with this sentence; 
and the parties hereto do hereby waive right of recovery 
against each other for claim, loss, or damage resulting from 
any such insured peril.

6.2 Indemnification by Landlord. Landlord hereby 
indemnifies and holds Tenant harmless in connection with any 
and all liabilities or obligations arising from or out of the 
conduct of business by Landlord at the Premises prior to the 
Commencement Date and the violation by Landlord of any law, 
rule, or regulation, relating to harm to the environment or to 
the treatment, disposal, discharge, or storage, of any waste 
material, process water, or inventory (except for inventory 
purchased by Tenant pursuant to the Purchase Agreement).
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ARTICLE VII 
DEFAULT

7.1 Default and Care. If default be made in any of 
the covenants and agreements herein contained to be performed 
by Tenant, and Tenant shall not have cured such default within 
30 days after notice to Tenant in writing by the Landlord, or, 
if the nature of such default is such that it cannot reasonably 
be cured within such 30-day period, Tenant shall not have 
commenced curing same within such 30-day period and completed 
such action within a reasonable period therafter. Landlord may 
declare said term ended and reenter the Premises.

.7.2 Recovery of Rent. In the event of the termina­
tion of this Lease pursuant to Section 7.1 hereof, Landlord 
shall be entitled to recover from Tenant only that amount of 
rent that would be payable by Tenant in the event of a 
termination by Tenant in accordance with Section 1.2 hereof.

7.3 Default by Landlord. If default be made by 
Landlord of any of the covenants and agreements herein 
contained to be kept by Landlord and Landlord shall not have 
cured such default within 30 days after notice to Landlord in 
writing by Tenant, or if the nature of such default is such 
that it cannot reasonably be cured within such 30 day period, 
Landlord shall not have commenced curing same within such 30 
day period and completed such action within a reasonable period 
thereafter, Tenant shall have the right to either terminate 
this Lease upon notice in writing or to cure such default in 
accordance with Section 12.2 hereof.

ARTICLE VIII 
QUIET ENJOYMENT

8. Quiet Enjoyment. Landlord covenants and agrees 
with Tenant that upon performing all the terms and conditions 
of this Lease on Tenant's part to be observed and performed, 
Tenant may peaceably and quietly have, hold, occupy and enjoy 
the Premises without hindrance or molestation from Landlord or 
anyone claiming by, through, .or under Landlord.

ARTICLE IX 
ASSIGNS

9. Assignment. Tenant shall not assign this Lease 
or sublet all or any part of the Premises without the prior 
written consent of Landlord. Any assignment by Landlord of any 
interest in or to this Lease or in the Premises shall be 
subject and subordinate to Tenant's interests herein.

ARTICLE X 
WAIVER

10. Waiver. No waiver by either party at any time, 
express or implied, of any breach of any provision of this
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Lease shall be deemed a waiver of a breach of any other 
provision of this Lease or a consent to any subsequent breach 
of the same or any other provision. The receipt of rent by 
Landlord with knowledge of any breach of this Lease by Tenant 
or of any default on the part of Tenant in the observance or 
performance of any of the conditions or covenants of this 
Lease, shall not be deemed to be a waiver of any provision 
hereof.

ARTICLE XI 
UTILITIES

11. Utilities. Tenant shall be responsible for the 
payment of all utilities provided to the Premises, including 
water, electricity, gas, and refuse collection.

ARTICLE XII 
DEFAULT

12.1 Landlord May Cure Default. In the event of any 
breach hereunder by. Tenant of any obligation in relation to the 
Premises, or any of the terms or covenants hereof, Landlord 
may, on reasonable notice to Tenant, cure such breach for the 
account of and at the expense of Tenant. If Landlord at any 
time, by reason of such breach, is compelled to pay, or elects 
to pay any sum of money or do any act which will require the 
payment of any Siam of money, or is compelled to obtain 
attorneys in instituting or prosecuting any suit in regard to 
such default, the sum or sums so paid by Landlord shall be 
deemed to be additional rent hereunder and shall be due from 
Tenant to Landlord on the first day of the month following the 
incurring of such expenses.

12.2 Tenant May Cure Default. In the event of any 
breach hereunder by Landlord of any obligation under this 
Lease, Tenant may, on reasonable notice to the Landlord, cure 
such breach for the account of and at the expense of Landlord. 
If Tenant at any time, by reason of such breach, is compelled 
to pay, or elects to pay any sum of money or do any act which 
will require the payment of any sum of money, or is compelled 
to obtain attorneys in instituting or prosecuting any suit in 
regard to such default, the sum or sums so paid by Tenant will 
be reimbursed by Landlord.

ARTICLE XIII
MISCELLANEOUS

13.1 Notices. All notices, requests, demands and 
other communications hereunder shall be in writing and shall be 
deemed given if delivered personally or three (3) days after 
mailing by certified or registered mail, postage prepaid, 
return receipt requested, to the parties, their successors in 
interest, or their assignees at the following addresses, or at
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such other addresses as the parties may designate by written 
notice in the manner aforesaid:

If to Tenant: Whittaker Corporation
10880 Wilshire Boulevard 
Los Angeles, California 90024 
Attention: Office of the

General Counsel

If to Landlord: Carroll Products Enterprises, Inc.
P.O. Box 66, Route 91
Wood River Junction, Rhode Island

02894
Attention: Dr. R. Chadha

13.2 Entire Agreement. This Lease constitutes the 
entire agreement between the parties relating to the leasing of 
the Premises and shall supersede all previous communications, 
representations or agreements, either oral or written, between 
the parties hereto with respect to the subject matter hereof, 
and no agreement or understanding varying or extending the same 
will be binding upon either party hereto unless in writing 
signed by a duly authorized person or representative thereof.

13.3 Attorneys' Fees. In any action brought to 
enforce any right hereunder, the non-prevailing party shall pay 
all costs and expenses, including attorneys' fees, incurred by 
the prevailing party in enforcing the provisions of this Lease 
or in sustaining or interpreting the provisions hereof in any 
proceeding or contest between the parties.

13.4 Interest. If either party shall fail to pay any 
rent or other amounts or charges to be paid hereunder, such 
unpaid amount shall bear interest from the due date thereof to 
the date of payment at the rate of fifteen percent (15%) per 
annum.

13.5 Law. This Lease shall be governed by and con­
strued in accordance with the laws of the State of 
Pennsylvania.
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IN WITNESS WHEREOF, the parties have hereunder set 
their hands and seals on the day and year first above written.

LANDLORD:

Attest:
CARROLL PRODUCTS ENTERPRISES, INC.

Kailash C. Pande 
President

TENANT:

WHITTAKER CORPORATION
Attest:

Dr. Rajendra N. Chadha 
Chairman of the Board

Gordon J. Louttit 
Assistant General Counsel

Gregory T. Parkos 
Vice President



V^yhittakeR Legal Department
Whittaker Corporation 
10880 Wilshire Boulevard 
Los Angeles. California 90024 
213/475-9411

File Numoer

December 15, 1983

Carroll Products Enterprises, Inc.
P.O. Box 66, Route 91
Wood River Junction, Rhode Island 02894 

Gentlemen:

I have acted as counsel for Whittaker Corporation, a 
California corporation ("Whittaker"), in connection with the 
negotiation, execution, and delivery of that certain agreement 
entitled "Asset Purchase Agreement" dated December 15, 1983 
(the "Agreement"), by and between Carroll Products Enterprises, 
Inc., a Pennsylvania corporation ("CPE") and Whittaker.

In this connection, and as the basis for the opinion 
stated below, I have examined and relied upon the originals or 
copies certified to my satisfaction of such corporate records, 
documents, certificates, and other instruments as are in my 
judgment necessary and appropriate in order to be able to 
render the opinion expressed below. Based upon the following 
and in reliance thereon, I am of the opinion that:

(a) Whittaker is a corporation duly organized, 
validly existing, and in good standing under the laws of the 
State of California, and has full corporate power and authority 
to carry on the business which it is now conducting;

(b) Whittaker has full corporate power to carry 
out the transactions provided for in this Agreement; this 
Agreement and all other instruments to be executed by Whittaker 
in connection herewith have been duly and validly authorized, 
executed and delivered by Whittaker; and each Of this Agreement 
and the other documents to be executed and delivered by 
Whittaker in connection herewith will constitute a valid and 
binding obligation of Whittaker at such time as the relevant 
agreement constitutes a valid and binding agreement of the 
other parties thereto;

(c) Neither the execution and delivery by 
Whittaker of the Agreement or the documents to be executed and 
delivered by Whittaker in connection herewith:
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(i) violates, or conflicts with the Articles of 
Incorporation or Bylaws of Whittaker, or to my knowledge 
after due inquiry, violates or conflicts with, or results 
in a breach of any provisions of, or constitutes a default 
(or an event which, with notice or lapse of time or both, 
would constitute a default) under, or results in the 
termination of, or accelerates the performance required by 
any material note, bond, mortgage, indenture, deed of 
trust, license, agreement or other instrument or 
obligation to which Whittaker is a party or by which it or 
its properties or assets may be bound or affected; or

(ii) to my knowledge after due inquiry, violates 
in any material respect any order, writ, injunction, 
decree, statute, rule or regulation which has 
applicability to Whittaker, the enforcement of which would 
have a material and adverse effect on CPE; and

(d) No consent or approvals of any governmental 
authority is required for the execution and delivery by 
Whittaker of this Agreement or any of the documents to be 
executed and delivered by Whittaker in connection herewith 
except such consents and approvals as have been obtained.

I am not licensed to practice in the State of 
Pennsylvania. Accordingly, I express no opinion as to matters 
involving Pennsylvania law.

Very truly yours,

GORDON J. LOUTTIT 
Assistant General Counsel



ASSET PURCHASE AGREEMENT 

BY AND BETWEEN 

CARROLL PRODUCTS INC.

AND

ICI AMERICAS INC.

PAGE

1. Purchase and Sale of Assets.............. .. 2

2. Purchase Price and Allocation................ .. 5

3. Closing.................... .................. .. 7

4. Delivery, Payment and Other Obligations at and
After Closing; Further Assurances. . ........... 7

(a) Sellers at Closing. ....................... 7

(b) Purchaser at Closing............... ..... • 9

(c) Post-Closing Valuations and Adjustments . . 11

(d) Physical Inventory........................ H

(e) Valuation of Certain Assets....... ... 12

(f) Valuation of Other Assets ................ 13

(g) Certain Adjustments ....................... i3.

(h) Assumption of Certain Executory Contracts . 15

(i) Right of Collection . . ............  15

(j) Further Assurances.......... ..............



PAGE

I

5. Representations and Warranties by Sellers. . . .

(a) Organization, Standing and Qualification. .

(b) Subsidiaries .............................

(c) Execution, Delivery and Performance of
Agreement; Authority ................

(d) Capitalization............ ................

(e) Ownership of Sellers' Capital Stock ....

(f) Financial Statements......................

(g) Undisclosed Liabilities ..................

(h) Tax Returns and Audits....................

(i) Absence of Changes or Events..............

(j) Litigation................................

(k) Compliance with Laws and Other Requirements

(l) Title to Properties.............. ..

(m) Schedules .................................

(n) Patents, etc...............................

(o) No Guarantees................ ............

(p) Inventory............ ....................

(q) Receivables ...............................

(r) Disclosure.................................

(s) Finders ..................  ......••

6. Representations and Warranties by Purchaser. . .

(a) Organization. . . .........................

16

17

17

18 

19 

19 

19 

21 

21 

23

27

28

30

31 

37

37

38

39

39

40 

40 

40

2



PAGE

(b) Execution, Delivery and Peformance of
Agreement; Authority ................ 41

(c) Litigation.......................  42

7. Pre-Closing Covenants and Agreements .......... 42

(a) Conduct of Business Prior to Closing. ... 42

(b) Access to and Inspection of Information
and Documents................... 4 5

(c) Directors' and Shareholders' Authorization. 45

8. Conditions Precedent to Purchaser's Obligations. 46

9. Conditions Precedent to Sellers' Obligations . . 49

10. Indemnification; Repurchase of Certain
Receivables. ................................... 50

(a) Sellers' Indemnity..............  50

(b) Notice and Opportunity to Defendant .... 52

(c) Reassignment of Certain Receivables .... 52

11. Liabilities Not Expressly Assumed......... 52

12. Miscellaneous Covenants and Agreements ........ 53

(a) Bulk Sales Compliance............ 53

(b) Consents to Assignment............ 54

(c) Employment Arrangements .................. 55

(d) Assignment of Warranties.......... 56

(e) Termination of Certain Agreements ........ 56

(f) Confidentiality............   57

(g) Non-Competition................  57

3



PAGE

(h) Termination of Sellers' Operations........ 58

(i) Carroll Par East Limited.................. 58

(j) Daito ..................................... 58

(k) King's Laboratories ...................... 58

(l) Further Consideration .................... 59

(m) Confidential Information.................. 60

13. Termination; Impracticability.................. 61

(a) ................   61

(i) Mutual Consent..............  61

(ii) By Purchaser.................... .. • 61

(iii) By Sellers.......................... 62

(b) Impracticability.......................... 62

14. Survival of Representations, Warranties........ 63

15. Notices................   54

16. Access to Premises............................. 54

17. Miscellaneous........................  65

(a) Entire Agreement............  65

(b) No Waiver; Remedies...................... 55

(c) Assignment................................. 56

(d) Paragraph Headings............   56

(e) Cooperation............................... 57

(f) Payment of Certain Taxes. ................. 57

(g) Transaction Expenses...................... 57

4



(h) Counterparts. . ^ ....................... 67

(i) Governing Law............................ 68

(j) Waiver of Vendor's Lien ................... 68

Consent and Agreement of Shareholders.......... 69

Consent and Agreement of Agency Mortgage .... 71
& Realty Co.

PAGE

5



asset purchase agreement

AGREEMENT dated October 2, 1984 by and between CARROLL 

PRODUCTS, INC., and its wholly owned subsidiary, MITCHELL 

MANUFACTURING CORP., New York corporations having their prin­

cipal office at Wood River Junction, Rhode Island (individually 

referred to as "Each Company", or "Mitchell" or "Carroll" as 

the case may be), and ICI AMERICAS INC., a Delaware corporation 

having its principal office at Wilmington, Delaware 19897 

("Purchaser"). As used herein, the term "Sellers" shall mean 

either or both of Carroll and Mitchell. The integrated con­

tract between the parties consists of this Agreement and its 

attached Exhibits and their Schedules (collectively, the 

"Agreement").

WHEREAS, Sellers are engaged in the business of the 

manufacture, use, sale and/or resale of photosensitizer inter­

mediate chemical products (including without limitation 2 Diazo

- 1 - Naphthol - 5 - Sulfonic Acid and 2 - Diazo - 1 - Naphthol

- 5 - Sulfonyl Chloride), and allantoin and allantoin deriva­

tives and other chemical and intermediate chemical products 

(including those useful in pharmaceutical, cosmetic, detergent, 

dyes and other applications), including, but not limited to the



manufacture, use, sale and/or resale of the products described 

in Exhibit A hereto (all the foregoing hereinafter referred to 

as "the Business");

WHEREAS, Sellers desire to sell to Purchaser and Pur­

chaser desires to purchase from Sellers, all on the terms and 

conditions herein contained, certain assets used or useful in 

connection with the conduct of the Business;

NOW THEREFORE THE PARTIES AGREE AS FOLLOWS:

1. Purchase and Sale of Assets. Subject to the 

terms and conditions of this Agreement, Sellers shall sell, 

transfer, convey, assign and deliver to Purchaser, and Pur­

chaser shall purchase and acquire, at the Closing hereunder (as 

hereinafter defined), those certain assets (collectively re­

ferred to as the "Assets") hereinafter specified. The Assets 

shall be conveyed free and clear of all liabilities, obliga­

tions, liens and encumbrances, excepting only those liabilities 

and obligations, if any, which are expressly to be assumed by 

Purchaser hereunder. Without limiting the generality of the 

foregoing, and subject to those provisions hereof in which the 

Assets are more particularly listed and described, the Assets 

shall include:
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(a) the machinery, equipment, tools, furniture, fix­

tures, motor vehicles, rolling stock and other personal prop­

erty as described in Exhibit B hereto;

(b) the inventories (including raw materials, work in 

process and finished goods) and supplies relating to the Busi­

ness, including without limitation, those reflected on the 

audited balance sheet referred to in Section 5(g)(i) hereof 

with only such acquisitions and dispositions as shall have 

occurred in the ordinary course of business between the date 

hereof and the Closing (as hereinafter defined) and which are 

permitted by the terms hereof;

(c) all of Sellers' accounts receivable (less allow­

ances for doubtful accounts), including, but not limited to 

those listed on Exhibit C hereto relating to the Business 

except those arising from operations conducted for Sun Chemical 

Corporation;

(d) the patents, inventions, trademarks, trade names, 

copyrights, service marks, service names, processes, know-how, 

drawings, blueprints, specifications, designs, technology, 

data, formulae, trade secrets and other proprietary informa­

tion, together with all applications, registrations, licenses

3



and agreements in connection with the Business, including but 

not limited to, the manufacture, sale and use of the products 

described in Exhibit A hereof;

(e) Sellers' rights and interests in and to all con­

tracts, agreements, orders, leases of personal property, li­

censes, commitments, understandings, arrangements and other 

undertakings as described in Exhibit D hereto; and

(f) All of Sellers' records, files, customer lists, 

laboratory notebooks, books of account, accounting records, 

computer programs, data bases, market analysis surveys, market 

ing and business plans and other books, records, computer re­

lated materials, documents, surveys and plans of whatever kind 

or description relating to the Business; it being understood 

that Sellers reserve the right to obtain from Purchaser such 

copies thereof at Sellers' cost as they shall require from time 

to time to meet their legal obligations.

Notwithstanding anything to the contrary set forth in this 

Agreement, there shall be excluded from the Assets cash (in­

cluding cash equivalents and securities) on hand or on deposit 

as of the Closing, prepaid expenses (except those designated by 

Purchaser at the Closing), Sellers' direct or indirect equity
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and other interests in any wholly or partially owned subsidi­

aries or affiliated companies, tax receivables, land, the cash 

surrender value of life insurance policies, net deferred fi­

nancing costs, any prepaid expenses relating to items excluded 

hereunder, any other assets excluded hereunder, and the minute 

books, corporate seal and stock records of Sellers.

2. Purchase Price and Allocation. In full consider­

ation of the sale, transfer, conveyance, assignment and de­

livery of Assets by Sellers to Purchaser, and in reliance upon 

the representations and warranties made herein by Sellers and 

shareholders, Purchaser shall, subject to the valuations and 

adjustments to be made pursuant to Sections 4(d) — (g) , inclu­

sive, pay to Sellers a sum equal to:

(a) $400,000 for all the machinery, equipment, tools, 

furniture, fixtures, motor vehicles, rolling stock and other 

personal property (except inventory and supplies) described in 

Section 1(a), as adjusted in accordance with Section 4(g);

(b) the value of all inventory (including raw mate­

rials, work in process and finished goods and supplies) de­

scribed in Section 1(b) as determined in accordance with Sec­

tions 4(d) and (e) ;
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(c) the value of all accounts receivable (less allow­

ances for doubtful accounts) described in Section 1(c) hereof 

determined in accordance with Section 4(f);

(d) $150,000 for all patents and inventions described 

in Section 1(d) hereof, and all drawings, blueprints, specifi­

cations, applications, licenses, and agreements in connection 

therewith;

(e) $6,000 for all other Assets described in Section

1(d);

(f) $450,000 for the supply arrangements with Daito 

Co. of Japan for the provision to Purchaser of 2 Diazo - 1 - 

Naphthol - 5 - Sulfonic Acid and 2 - Diazo - 1 - Naphthol 5 

Sulfonyl Chloride, and other products;

(g) $6,000 for all other contracts, agreements, 

orders, easements, leases, licenses, commitments, understand­

ings, arrangements and undertakings described in Section 1(e);

and

(h) $1,000 for all other Assets conveyed hereunder.
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Purchaser shall not assume (or be obligated to pay, 

perform, discharge or guarantee) any liabilities or obligations 

(whether fixed, contingent or otherwise) of Sellers or any 

other party, whether incurred or accrued before or after the 

Closing Date (as hereinafter defined), including without limi­

tation, obligations on account of materials or services pur­

chased or borrowed money, and claims arising from injury to 

persons or property, or both, by reason of defects in goods or 

services.

3. Closing. The Closing shall take place at 10:00 

A.M., local time, on the 5th day of October, 1984, or at such 

other time as the parties may mutually agree upon (hereinafter 

called the "Closing Date") at the offices of Tillinghast, 

Collins & Graham, 2000 Hospital Trust Tower, Providence, Rhode 

Island 02903.

4. Delivery, Payment and Other Obligations at and 

After Closing; Further Assurances.

(a) Sellers at Closing. At the Closing, Sellers

shall:
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(i) deliver a Bill of Sale duly executed by 

Sellers in the form of Exhibit E annexed hereto;

(ii) deliver such deeds of general warranty, 

endorsements, assignments, consents to assignment, 

certificates, and such other good and sufficient in­

struments of sale, conveyance, assignment and transfer 

as shall, in the reasonable judgment of Purchaser's 

counsel, be necessary or appropriate to vest in Pur­

chaser's good and marketable title to the Assets, all 

in form and substance satisfactory to Purchaser's 

counsel;

(iii) deliver all contracts, agreements, orders, 

easements, leases, licenses, commitments, understand­

ings, arrangements and other undertakings, and any 

written memoranda thereof, and all records, files, 

customer lists, laboratory notebooks, books of ac­

counts, accounting records, computer programs, data 

bases, market analysis surveys, marketing and business 

plans and other books, records, computer related ma­

terials, documents, surveys and plans referred to in 

Sections 1(e) and (f), which may be delivered at the
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offices of Sellers located at Wood River Junction, 

Rhode Island;

(iv) deliver at Sellers' place of business at 

Wood River Junction, Rhode Island, full, actual and 

unimpeded possession of the Assets, subject to the 

provisions of Section 16 hereof;

(v) deliver a release of each lien, mortgage, 

encumbrance or security interest to which the Assets 

are subject, in form and substance reasonably satis­

factory to Purchaser's counsel.

(vi) deliver all other documents, agreements, 

certificates, consents and opinions required to be 

delivered to Purchaser under the provisions of this 

Agreement or reasonably requested by Purchaser to 

effect, evidence or facilitate the transaction con­

templated by this Agreement.

(b) Purchaser at Closing. At the Closing, Purchaser

shall:

(i) pay to Carroll, by one or more cashier's or 

certified checks, or, at Purchaser's option, by wire
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transfer of federal or other immediately available 

funds, the sum of $1,950,000 (One Million Nine Hundred 

Fifty Thousand Dollars) (of which $20,000 has been 

paid by Purchaser contemporaneously with the signing 

of this Agreement), on account of

(A) the total purchase price of those of 

the Assets described in Sections 1(a), 1(d), 1(e) 

and 1(f) hereof in the aggregate amount specified 

therefor in Sections 2(a), 2(d), 2(e), 2(f), 2(g) 

and 2 (h) ; and

(B) the total purchase price of those 

Assets described in Sections 1(b) and 1(c) 

hereof, which the parties on the date of execu­

tion of this Agreement estimated would result 

from the valuations thereof made in accordance 

with Section 2 and Sections 4(d)- (f) , inclusive,

which sum shall be reduced at the Closing in accordance with 

any adjustments made in accordance with Section 4(g) hereof and 

further reduced by any amounts payable by Sellers to Purchaser 

on account of tolling or other transactions between .the parties 

prior to the Closing as reflected in Purchaser's accounts; and
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(ii) deliver to Sellers all the documents, 

agreements, certificates and opinions required to be 

delivered to Sellers under the provisions of this 

Agreement.

(c) Post-Closing Valuations and Adjustments. Not 

later than fifteen (15) days following the Closing Date, the 

parties shall determine the actual purchase price of the Assets 

described in Sections 1(b) and 1(c) as valued in accordance 

with Section 2 and Sections 4(d)-(f), inclusive, as recorded in 

Sellers' books and records as of the Closing, subject to later 

adjustment as provided in Section 4(g). Not later than 

twenty—five (25) days following the Closing Date, any monies 

due to Sellers in excess of those already paid to Carroll at 

Closing or to be refunded by Sellers to Purchaser shall be paid 

or refunded, as the case may be.

(d) Physical Inventory. A physical inventory of 

those Assets described in Section 1(b) shall be performed 

jointly by Sellers and Purchaser (or their designated agents), 

said inventory to be completed prior to the Closing. Sellers 

and Purchaser shall each bear its own costs and expenses in­

curred by reason thereof. The results of said inventory shall 

be reduced to writing and appropriate adjustments therein shall
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be made for additions or withdrawals made subsequent to the 

date of said inventory and prior to the Closing. Immediately 

upon completion of said inventory and until the Closing, Pur­

chaser and Sellers shall agree upon such controls as Purchaser 

in the reasonable exercise of its discretion deems necessary in 

order to provide an accurate record of additions and with­

drawals to such items prior to the Closing. Said written re­

port of the physical inventory shall designate any items which 

are damaged, obsolete, below standard quality, or fail to meet 

any warranty or representation in this Agreement and said items 

shall be excluded from the sale hereunder except to the extent 

that, prior to the Closing, Purchaser gives Sellers written 

notice electing to purchase any or all of said items. Obso­

lete" shall, for purposes of this Section 4(d), mean any item 

described in Section 1(b) held by Sellers for more than one (1) 

year.

(e) Valuation of Certain Assets. Subject to the 

results of the physical inventory conducted pursuant to Section 

4(d), the valuation to be placed on those Assets described in 

Section 1(b) to be sold to Purchaser at Closing shall, for 

purposes of calculating the consideration under Section 2(b), 

be as follows: (i) raw materials and supplies shall be valued

at the lower of Sellers' delivered cost (including any appli­

cable sales tax and insurance and transportation charges paid)
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or current market? and (ii) goods in process and finished goods 

shall be valued at their variable cost of manufacture, all as 

recorded as of the Closing in Sellers’ books and records in 

accordance with accounting methods theretofore consistently 

applied by Sellers in the conduct of its business.

(f) Valuation of Other Assets. The valuation to be 

placed on those Assets described in Section 1(c) shall, for 

purposes of calculating the consideration under Sections 2(c), 

be the amount recorded therefor as of the Closing in Sellers' 

books and records in accordance with accounting methods there­

tofore consistently applied by Sellers in the conduct of its 

business, less allowances for doubtful accounts.

(g) Certain Adjustments. Purchaser shall have no 

obligation to purchase such of those Assets as are described in 

Section 1(a) and marked on Exhibit B hereto which at the Clos­

ing Date are missing or in the case of Assets currently used in 

the Business, are damaged, worn or in disrepair to such an 

extent that, in the judgment of Purchaser, the utility of such 

items is materially impaired or their useful life is materially 

shortened, and which, prior to the Closing, Purchaser elects in 

writing to exclude from the Assets to be purchased hereunder.

In any such Case, the purchase price therefor pursuant to Sec­

tion 2(a) shall be reduced by an amount equal to the replace-
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raent value (as hereinafter determined) for such missing items 

and book value as to such other items. If Purchaser elects in 

writing to exclude any missing or damaged item, Sellers shall 

be entitled to retain all insurance proceeds payable by reason 

of such loss or damage; provided, however, Purchaser shall be 

entitled to any insurance proceeds on each missing or damaged 

item not excluded. If Sellers and Purchaser are unable to 

agree on the replacement value of any affected item hereunder, 

then Purchaser shall pay at Closing the amount specified in 

Section 4(b)(i) less that amount which Purchaser believes 

represents the replacement value thereof. The question of 

value thereof shall then be submitted to American Appraisal 

for its determination as to its value which shall be 

conclusive. If the replacement value determined by American 

Appraisal is greater than the amount determined by Purchaser, 

Sellers shall promptly pay to Purchaser such excess. If it is 

determined to be lower than the amount determined by 

Purchaser, Purchaser shall promptly pay to Carroll such 

difference. Purchaser shall have the further right to adjust 

the purchase price for the Assets one hundred twenty (120) 

days after the Closing Date on account of any items that, at 

the time of Closing, are missing, damaged, worn, or in 

disrepair as provided above. Any such adjustment shall be in 

the amount of the book value of such items as reflected on 

Exhibit B. Sellers shall promptly, after receipt of notice
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from Purchaser of amounts due hereunder, pay to Purchaser any 

amounts so due to Purchaser.

(h) Assumption of Certain Executory Contracts. As of 

the Closing, Purchaser shall assume, and, subject to the limi­

tations hereinafter provided, perform, pay or discharge all 

unperformed and unfulfilled obligations which are required to 

be performed and fulfilled by Sellers under the terms of all 

executory written contracts, agreements, orders, easements, 

leases, licenses, commitments, understandings, arrangements and 

other undertakings (i) which are listed in Exhibit D-l hereof 

and which, in all cases, conform to the representations and 

warranties of Sellers with respect thereto under this Agree­

ment, and (ii) which are assignable (with such consents as may 

be required pursuant to Section 12(b) hereof) and assigned to 

Purchaser hereunder.

(i) Right of Collection. Sellers agree that Pur­

chaser shall have the right and authority to collect for its 

own account all accounts receivable and other items transferred 

to Purchaser as provided herein and to endorse with the name of 

Sellers any checks received on account of such receivables or 

other items. Sellers agree that it shall, at all times after 

the Closing, promptly transfer and deliver to Purchaser any
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cash or other property which Sellers may receive in respect of 

such receivables or other items.

(j) Further Assurances. At any time and from time to 

time after the Closing, at Purchaser's request and without 

further consideration, Sellers and their shareholders shall 

execute and deliver such other instruments of sale, transfer, 

conveyance, assignment and confirmation and take such action as 

Purchaser may reasonably deem necessary or desirable in order 

to more effectively transfer, convey and assign to Purchaser, 

and to confirm Purchaser's title to the Assets, to put Pur­

chaser in actual possession and operating control thereof and 

to assist Purchaser in exercising all rights with respect 

thereto. After the Closing, at reasonable times and on reason­

able notice, Purchaser shall have access to the minute books 

and stock ledger records of Sellers and Sellers shall retain 

such minute books and stock ledger records, for a period of at 

least three (3) years after the Closing.

5. Representations and Warranties by Sellers. 

Carroll and Mitchell each represents and warrants to Purchaser 

as follows:
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(a) Organization, Standing and Qualification. It is 

a corporation duly organized, validly existing and in good 

standing under the laws of the State of New York; it has all 

requisite corporate power and authority and is entitled to 

carry on the business now being conducted, and to own, lease or 

operate its properties as and in the places where such business 

is now conducted and where such properties are now owned, 

leased or operated; and it is duly qualified, licensed or 

domesticated and in good standing as a foreign corporation 

authorized to do business in the states listed on Schedule "A 

annexed hereto, which are the only states where the nature of 

the activities conducted by it or the character of the prop­

erties owned, leased or operated by it require such qualifica­

tion, licensing or authorization. It has delivered to Pur­

chaser true, accurate and complete copies of its certificate of 

incorporation and its amendments thereto, certified by the 

Secretary of State of its state of incorporation, and its by­

laws as presently in effect, certified as true and correct by

its Secretary.

(b) Subsidiaries. It has no subsidiaries and does 

not own any capital stock or other equity interest in any other 

corporation, partnership, joint venture or other entity, except

those listed on Schedule "A".
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1^1 Ff^ccutioni Delivery And Performance of Agrssrosnti

Authority. Neither execution and delivery nor performance of 

this Agreement by it will, with or without the giving of notice 

or the passage of time, or both, conflict with, result in a 

default, rights to accelerate or loss of rights under, or re­

sult in the creation of any lien, charge or encumbrance pur­

suant to, any provision of its certificate of incorporation or 

by-laws, or any franchise, mortgage, deed of trust, lease, 

license, agreement, understanding, law, ordinance, rule or 

regulation, or any order, judgment, award or decree to which it 

is a party or by which it may be bound or affected. It has 

full power and authority to enter into this Agreement and to 

carry out the transactions contemplated hereby and all cor­

porate and other proceedings required to be taken by it to 

authorize the execution, delivery and performance of this 

Agreement and agreements, instruments and other documents re­

lating hereto have been properly taken and have been unani­

mously approved by its Board of Directors and its shareholders, 

and this Agreement, and all agreements, certificates and other 

documents relating hereto, constitute the valid and binding 

obligation and each of its shareholders, enforceable in accord­

ance with their respective terms. Certified copies of the 

resolutions or written consents of its Board of Directors and 

its shareholders showing unanimous approval of this Agreement,
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the sale of the Assets transferred by it hereunder and the 

other transactions contemplated hereby shall be certified as 

true by its Secretary and provided to Purchaser at the Closing.

(d) Capitalization. The presently authorized, issued 

and outstanding Shares of its capital stock and the names and 

addresses of the record and beneficial owners thereof are as 

set forth on Schedule "B" annexed hereto. Except as set forth 

on Schedule "B", there are no outstanding subscriptions, op­

tions, warrants, calls, contracts, demands, commitments, con­

vertible securities or other agreements or arrangements of any 

character or nature whatever under which it or any of its 

shareholders is or may become obligated to issue, assign or 

transfer any shares of its capital stock.

(e) Ownership of Sellers' Capital Stock. Each of its 

shareholders is the lawful record and beneficial owner of the 

number of shares of capital stock set opposite his name on 

Schedule "B" annexed hereto, free and clear of all liens, 

claims, encumbrances and restrictions of every kind, and all of 

such shares are validly issued, fully paid and nonassessable.

(f) Financial Statements. It has delivered to Pur­

chaser copies (initialed by Carroll's corporate secretary and
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identified with a reference to this Section of this Agreement) 

of the following financial statements prepared by Joseph J. 

Riella & Company, certified public accountants (hereinafter 

collectively called the "Financial Statements"), all of which 

are complete and correct, have been prepared from the books and 

records of Sellers in accordance with generally accepted ac­

counting principles consistently applied and maintained 

throughout the periods indicated and fairly present the fi­

nancial condition of Sellers as at their respective dates and 

the results of its operations for the periods covered thereby:

(i) audited consolidated balance sheet of 

Carroll as at February 29, 1984 and audited con­

solidated statements of earnings and changes in 

consolidated financial position for the year then 

ended;

(ii) an unaudited consolidated balance sheet of 

Carroll (hereinafter called the "Balance Sheet ) as at 

August 31, 1984 (hereinafter called the "Balance Sheet 

Date") and Carroll's unaudited consolidated statement 

of earnings and changes in consolidated financial 

position for the 6 month period then ended.
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Such statements of earnings do not contain any material 

items of special or nonrecurring income or any other mate­

rial items of income not earned in the ordinary course of 

business except as expressly specified therein, and such 

interim financial statements include all adjustments, which 

consist only of normal recurring accruals, necessary for 

such fair presentation.

(g) Undisclosed Liabilities. Except as and to the 

extent reflected or reserved against in the Balance Sheet as of 

the Balance Sheet Date or except as set forth in Schedule C 

hereto, it has no debts, liabilities or obligations (whether 

absolute, accrued, contingent or otherwise) of any nature what­

soever, including, without limitation, any tax liabilities or 

deferred tax liabilities incurred in respect of or measured by 

its income for any period prior to the close of business on the 

Balance Sheet Date or any other debts, liabilities or obliga­

tions relating to or arising out of any act, transaction, 

circumstance or state of facts which occurred or existed on or 

before the Balance Sheet Date, whether or not then known, due 

or payable.

(h) Tax Returns and Audits. Except as set forth in 

Schedule "D" hereto, all required federal, state, county, local
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and other tax returns, reports and statements have been accu­

rately prepared and duly and timely filed, and all federal, 

state, county, local and other income, franchise, gross re­

ceipts, sales and use, payroll, real and personal property and 

other taxes and governmental charges, assessments and contribu­

tions required to be paid, collected or withheld with respect 

to the periods covered by such returns, reports and statements 

have been paid or collected or withheld and remitted to the 

appropriate governmental agency. It is not now delinquent in 

the payment or collection and remittance of any tax, assessment 

or governmental charge, and it has no tax deficiency outstand­

ing, assessed or, to its knowledge, proposed against it and has 

not executed any waiver of any statute of limitations on the 

assessment or collection of any tax or agreed to any extension 

of time with respect to any assessment or deficiency. The 

provisions for taxes on the Balance Sheet are sufficient for 

the payment of all accrued and unpaid federal, state, county 

and local taxes, governmental charges, assessments, contribu­

tions and the like. To the extent that (i) any sales and use 

taxes that may be levied or imposed by any state, county, city 

or other political subdivision in respect of any sales made by 

it prior to the Closing have not been fully paid, satisfied, 

and discharged by it at or prior to the Closing, and (ii) any 

unemployment or disability contributions or income taxes re-
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quired to be withheld in each case in respect of services 

rendered prior to the Closing by employees of it have not been 

fully paid, satisfied and discharged by it at or prior to the 

Closing, then it will pay, satisfy and discharge the same as 

promptly following the Closing as is practicable. Its federal 

income tax returns have been audited by the Internal Revenue 

Service for all of its fiscal years through the year ended 

February 29, 1976.

(i) Absence of Changes or Events. Except as set 

forth in Schedule *E" annexed hereto, since February 29, 1984 

it has conducted its business only in the ordinary course and

has not:

(i) incurred any material obligation or liabil­

ity, absolute, accrued, contingent or otherwise, 

whether due or to become due, except current liabili­

ties for trade or business obligations incurred in the 

ordinary course of business and consistent with its

prior practice;

(ii) mortgaged, pledged or subjected to lien, 

charge, security interest or other encumbrance or 

restriction, or suffered the imposition thereof on any
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of its property, business or assets, tangible or in­

tangible;

(iii) sold, transferred, leased to others or 

otherwise disposed of any.of its assets, except for 

inventory sold in the ordinary course of business, or 

cancelled or compromised any debt or claim, or waived 

or released any right of a substantial value,

(iv) received notice of termination of any con­

tract, lease or other agreement or suffered damage, 

destruction or loss to its property, the Business or 

the Assets (whether covered by insurance) which, in 

any case or in the aggregate, has had or will have a 

materially adverse affect on the Business, the Assets, 

or its prospects;

(v) encountered labor union organizing activity, 

experienced actual or threatened employee strikes, 

work-stoppages, slow-downs or lock-outs, or experi­

enced any material change in its relations with em­

ployees, agents, customers or suppliers;
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(vi) transferred or granted any rights under or 

to, or entered into any settlement regarding breach, 

infringement or unauthorized use of any license, 

patent, patent application, copyright, trademark, 

trade name, invention or similar rights, or any know- 

how, drawings, blueprints, specifications, designs, 

technology, data, trade secrets, formulae, processes 

or other proprietary information, or modified any 

existing rights with respect thereto;

(vii) made any change in the amount, rate or 

basis of compensation, or of any fee, commission, 

bonus, pension, severance or vacation pay or of any 

other direct or indirect remuneration payable, or 

paid, or agreed or orally promised to pay, condition­

ally or otherwise any said renumeration to any parent, 

subsidiary or affiliated company, or any shareholder, 

director, officer, employee, salesman, distributor or 

agent or any affiliated company, or any other person, 

firm or corporation authorized to perform services;

(viii) made any capital expenditures or capital 

additions or improvements in excess of an aggregate of 

$100,000;
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(ix) instituted, settled or agreed to settle any 

litigation, action or proceeding before any court, 

arbitrator or governmental body relating to it or to 

its property, or its assets;

(x) failed to replenish its inventories and 

supplies in a normal and customary manner consistent 

with prior practice and prudent business practices 

generally prevailing in the industry, or made any 

purchase commitment in excess of the normal, ordinary 

and usual requirements of its business or at any price 

in excess of the then current market price, or upon 

terms and conditions more onerous than those usual and 

customary in the industry, or made any change in its 

selling, pricing, advertising or personnel practices 

inconsistent with prior practice and prudent business 

practices generally prevailing in the industry;

(xi) suffered any change, event or condition 

which, in any case or in the aggregate, has had or may 

have a materially adverse affect on its condition 

(financial or otherwise), properties,, assets, liabili­

ties, operations or prospects, including, without 

limitation, any change in its revenues, costs, backlog
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of orders or relations with its employees, agents, 

customers or suppliers;

(xii) entered into any transaction, contract or 

commitment other than in the ordinary course of busi­

ness or paid or agreed to pay any brokerage, ad­

visor's, consultant's or finder's fee, or taxes or 

other expenses in connection with, or incurred any 

severance pay obligations by reason of this Agreement 

or the transactions contemplated hereby; or

(xiii) entered into any agreement or made any 

commitment to take any of the types of action de­

scribed in subparagraphs (i) through (xii) above.

(j) Litigation. Except as set forth in Schedule "F" 

annexed hereto, there is no claim, legal action, suit, arbitra­

tion, governmental investigation or other legal, regulatory or 

administrative proceeding, or any order, judgment, decree or 

award in progress, pending or in effect, or to its knowledge or 

any of its shareholders, threatened, against or relating to it, 

its properties, assets or business or the transactions contem­

plated by this Agreement, and neither it nor any of-its share­
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holders knows or has reason to be aware of any basis for the 

sane.

(It) Conpliance with Laws and Other Requirements.

Except as set forth in Schedule "G" annexed hereto,

(i) With respect to the Assets and the Business, 

it has not received notice of noncorapliance with and 

has complied with all existing lawsf rules, regula­

tions, ordinances and orders, judgments, decrees and 

awards now or hereafter applicable to its business, 

operations, facilities, plants or other properties, 

and neither the ownership nor the use or operation of 

its facilities, plants or other properties (including 

the said facilities, plants or other properties them­

selves) nor the conduct of its business, conflicts 

with the rights of any other person, firm or corpora­

tion, or violates, or, with or without the giving of 

notice or the passage of time or both, will conflict 

with, violate, or result in a default, right to accel­

erate or loss of rights under, any terms or provisions 

of its certificate of incorporation or by-laws, as 

presently in effect, or any lien, encumbrance, mort­

gage, deed of trust, lease, license, permit, author­
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ity, agreement/ understanding/ or any such lawf rule 

or regulation/ or any such ordinance/ order/ judgment/ 

decree or award to which it is a party or by which it 

may be bound or affected;

(ii) Neither it nor any of its shareholders is 

aware of proposed laws/ rules/ regulations/ ordinances 

or orders, judgments, decrees or awards which would be 

applicable to its business or its operations, facili­

ties, plants or other properties and which might ad­

versely affect its properties, assets (including the 

Assets), liabilities, operations or prospects, either 

before or after the Closing;

(iii) The licenses, permits, approvals, regis­

trations, qualifications, certificates and other 

authorities that are listed in Section 5(n)(v) hereof 

are all those necessary to conduct the Business.

For purposes of this Section 5(1), "laws", "rules , regula­

tions", "ordinances", "orders", "judgments", "decrees", 

"awards", "license", "permit", "authority", "agreement", or 

"understanding" shall include, without limitation, those per­

taining to air pollution, water pollution, hazardous waste,
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solid waste disposal, occupational safety and health, zoning, 

use of property and employment discrimination.

(1) Title to Properties. Except as set forth in 

Schedule H annexed hereto, it has good and marketable title to 

the Assets, including, without limitation, those reflected in 

its books and records and in the Balance Sheet (except in­

ventory sold after the Balance Sheet Date in the ordinary 

course of business). None of such properties and assets are 

subject to any mortgage, pledge, lien, charge, security inter­

est, encumbrance, restriction, lease, license, easement, lia­

bility or adverse claim of any nature whatsoever, direct or 

indirect, whether accrued, absolute, contingent or otherwise, 

except for (i) those which are expressly set forth in the 

Balance Sheet as securing specific liabilities or (ii) those 

securing liabilities and obligations which are expressly to be 

assumed by Purchaser hereunder and which are disclosed herein 

or expressly permitted by the terms hereof or (iii) those im­

perfections of title and encumbrances, if any, which (A) are 

not substantial in character, amount or extent and do not mate 

rially detract from the value of the properties subject there­

to, (B) do not interfere with either the present and continued 

use of such property or the conduct of its normal business 

operations and (C) have arisen only in the ordinary course of
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business; provided, however, that after the adjustments pro­

vided for in Section 4(g) hereof, Purchaser shall make no claim 

hereunder as to any such Assets having an aggregate book value 

as reflected on Exhibit B of less than $20,000. All of the 

Assets which are marked on Exhibit B are in good and safe oper­

ating condition and repair, are suitable for the purposes used, 

are adequate and sufficient for all of its current operations 

and are directly related to the Business. It neither owns nor 

has any commitment to purchase any equity securities of any 

other corporation or any equity interest in any partnership, 

joint venture or other enterprise.

,(m) Schedules. Attached hereto as Schedule "I" is a 

separate schedule containing a true, accurate and complete list 

and descriptions of:

(i) As of a date no earlier than August 31,

1984, all of its receivables (which shall include 

accounts receivable, loans receivable and any ad­

vances) , together with detailed information as to each 

such listed receivable which has been outstanding for 

more than thirty (30) days.
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(ii) All machinery, equipment, tools, furniture, 

fixtures, motor vehicles, rolling stock and other 

personal property included in the Assets, setting 

forth with respect to all such listed property a sum­

mary description of all leases, mortgages, pledges, 

charges, security interests, liens, claims, encum­

brances, restrictions, covenants and other conditions 

relating thereto, identifying the parties thereto, the 

rental or other payment terms, expiration date and 

cancellation and renewal terms thereof.

(iii) All patents, inventions, trademarks, trade 

names, copyrights, service marks, service names, pro­

cesses, know-how, drawings, blueprints, specifica­

tions, designs, technology, data, formulae, trade 

secrets and other proprietary information, together 

with all applications, registrations, licenses and 

agreements in connection therewith, wholly or par­

tially owned or held by it or used in the operation of

the Business.

(iv) All licenses, permits, approvals, registra­

tions, qualifications, certificates and other author­

ities issued by any and all governmental authorities
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and other organizations held by it or used in the 

Business.

(v) All fire, theft, casualty, liability and 

other insurance policies insuring it from and after 

March 1, 1982, specifying with respect to each such 

policy the name of the insurer, the risk insured 

against, the limits of coverage, the deductible amount 

(if any), the premium rate and the date through which 

coverage did extend or will continue, as the case may 

be, by virtue of premiums already paid. Except as 

disclosed in Schedule "I", such policies are with 

reputable insurers, provide adequate coverage for all 

normal risks incident to its assets, properties and 

business operations and are in character and amount at 

least equivalent to that carried by persons engaged in 

a business subject to the same or similar perils or 

hazards.

(vi) All sales agency, distributorship and manu­

facturer's representation agreements or franchises, 

all real estate, advertising, customs and other 

brokerage, advisor's, consultant's or finder's 

agreements, and all other agreements or arrangements
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providing for the services of an agent* independent 

contractor or professional to which it is a party or 

by which it is bound* including the compensation 

arrangements with respect to each.

(vii) All contracts, assignments, secrecy agree­

ments* commitments* licenses or other agreements re­

lating to patents* trademarks, trade names* copy­

rights* inventions* processes* know-how* drawings, 

blueprints* specifications* designs, technology, data, 

formulae, trade secrets, or other proprietary informa­

tion to which it is a party or by which it is bound.

(viii) All loan agreements, indentures* mort­

gages* pledges* conditional sale or title retention 

agreements* security agreements, financing statements, 

equipment obligations* surety agreements* guaranties, 

leases or lease purchase agreements to which it is a 

party or by which it is bound.

(ix) All contracts* agreements* orders (includ­

ing purchase orders), leases of personal property* 

licenses* commitments* understandings* arrangements or 

other undertakings to which it is a party or by which

4
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it or any of its property is bound or affected, in­

cluding, but not limited to, those relating to the 

purchase and sale of any material.

(x) The names and addresses of all customers and 

other purchasers of products produced by or for it 

during the two (2) calendar years next preceding the 

date of this Agreement.

(xi) The names of all of its directors and of­

ficers and the names of all persons, if any, holding 

tax or other powers of attorney from it and a summary

of the terms thereof.

(xii) All of its books, records, files, computer 

programs, data bases and computer related material 

customarily kept and maintained by it relative to its 

operations, including, without limitation, market 

research and analysis surveys and marketing and sales 

plans relating to the Business.

All of the contracts, agreements, orders, leases, licenses, 

commitments, understandings, arrangements and other undertak­

ings required to be listed on Schedule "I" (other than those
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which have been fully performed) are valid and binding, en­

forceable in accordance with their respective terms and in full 

force and effect are all those necessary or useful to it in the 

conduct of the Business, and, except as otherwise specified in 

Schedule "I", are validly assignable to Purchaser without the 

consent of any other party so that, after the assignment there­

of to Purchaser pursuant hereto, Purchaser will be entitled to 

the full benefits thereof. Except as disclosed in Schedule 

"I", there is not under any such contract, agreement, order, 

lease, license, commitment, understanding, arrangement or other 

undertaking any existing default, or event which, after notice 

or lapse of time, or both, would constitute a default or result 

in a right to accelerate or loss or rights, and none of such 

contracts, agreements, orders, easements, leases, licenses, 

commitments, understandings, arrangements or other undertakings 

is, either when considered singly or in the aggregate with 

others, unduly burdensome, onerous or materially adverse to the 

Business, properties, assets, earnings or prospects, or likely, 

either before or after the Closing, to result in any material 

loss or liability. None of its existing or completed contracts 

is subject to renegotiation with any governmental body. True 

and complete copies of all such contracts, agreements, orders, 

easements, leases, licenses, commitments, understandings and 

other undertakings, together with all other documents listed on
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Schedule "I" (including any and all amendments thereto) have 

been delivered to Purchaser and certified by its Secretary and 

identified with reference to this Section of this Agreement.

(n) Patents, etc. It owns all copyrights, trade- . 

marks, service marks, service names, trade names, patents, 

inventions, processes, know-how, drawings, blueprints, spe­

cifications, designs, technology, data, formulae and trade 

secrets necessary to conduct the Business as it is presently 

operated. It has no knowledge or reason to believe that it is 

infringing or otherwise acting adversely with respect to any 

copyrights, trademarks, service marks, service names, trade 

names, patents, licenses, inventions, processes, know-how, 

drawings, blueprints, specifications, designs, technology, 

data, formulae or trade secrets or other proprietary informa­

tion owned, possessed or licensed by any person or persons; and 

there is no such claim or action pending, or to the knowledge 

of it or any of its shareholders threatened, with respect 

thereto.

(o) No Guarantees. Except as listed in Schedule I , 

none of its obligations or liabilities is guaranteed by any 

other person, firm or corporation, nor has it guaranteed the
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obligations or liabilities of any other person, firm or cor 

poration.

(p) Inventory. All items of its inventory and re­

lated supplies (including raw materials, work-in-process and 

finished goods) shown on the Balance Sheet or thereafter ac­

quired (and not subsequently disposed of in the ordinary course 

of business) are merchantable, or suitable and usable for the 

production or completion of merchantable products, for sale as 

first quality goods in the ordinary course of business to, and 

meets the specifications of, its present customers, including, 

without limitation, those listed in Schedule "I", at prevailing 

market prices without discounts other than those customary in 

the trade, none of which items is damaged, obsolete or below 

standard quality, and each item of such inventory is valued on 

the Balance Sheet and the books and records of it on the basis 

of a complete physical count and at lower of cost or market in 

accordance with generally accepted accounting principles con­

sistently applied. The Assets include a sufficient but not 

excessive quantity of each type of inventory and supplies in 

order to meet the normal requirements of the Business and its

operations.
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(q) Receivables. All of its receivables (including 

accounts receivable, loans receivable and advances) which are 

reflected in the Balance Sheet, and all such receivables which 

vill arise since the date thereof, shall have arisen only from 

bona fide transactions in the ordinary course of business and 

shall be (or have been) fully collected when due, or in the 

case of each account receivable within one hundred twenty (120) 

days after it arose, without resort to extraordinary effort or 

litigation and without offset or counterclaim, in the aggregate 

face amounts thereof except to the extent of the normal allow­

ance for doubtful accounts with respect to accounts receivable 

computed as a percentage of sales consistent with its prior 

practices as reflected on the most recent annual financial 

statement.

(r) Disclosure. No representation or warranty by it 

or any of its shareholders contained in this Agreement or any 

statement or certificate furnished or to be furnished pursuant 

hereto contains or will contain any untrue statement of a mate­

rial fact, or omits or will omit to state any material fact 

required to make the statements herein or therein contained not 

misleading or necessary in order to provide a prospective pur­

chaser of the Business with adequate information as "to it and 

its condition (financial or otherwise), the Assets, the Busi­
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ness and prospects, and it and its shareholders have disclosed 

to Purchaser all material adverse facts known to them relating 

to the same. The representations and warranties contained in 

this Section 5 shall not be affected or deemed waived by reason 

of the fact that Purchaser and/or its representatives knew or 

should have known that any such representation or warranty is 

or might be inaccurate in any respect.

(s) Finders. No finder, broker, agent or other in­

termediary has acted on its behalf in connection with the in­

troduction or bringing together of the parties hereto, or the 

negotiation or consummation of this Agreement, and it shall 

indemnify Purchaser and hold it harmless against all liabili­

ties, expenses (including attorneys' fees), costs, losses and 

claims, if any, arising from the employment, or other engage­

ment by it or services rendered to it (or any allegation of any 

such employment or other engagement or services) of any finder, 

broker, agent or other intermediary in such connection.

6. Representations and Warranties by Purchaser. 

Purchaser represents and warrants to Sellers as follows:

(a) Organization. Purchaser is a corporation duly 

organized, validly existing and in good standing under the laws
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of Delaware and has full corporate power and authority to enter 

into this Agreement and the related agreements referred to 

herein and to carry out the transactions contemplated by this 

Agreement and to carry on its business as now being conducted 

and to own, lease or operate its properties, as and in the 

places where such business is now conducted and such properties

are now owned, leased or operated.

(b) Execution. Delivery and Performance of Agreement; 

Authority. Neither the execution and delivery nor performance 

of this Agreement by Purchaser will, with or without the giving 

of notice or the passage of time, or both, conflict with, re­

sult in a default, right to accelerate or loss of rights under, 

or result in the creation of any lien, charge or encumbrance 

pursuant to, any provision of Purchaser's certificate of incor­

poration or by-laws or any franchise, mortgage, deed of trust, 

lease, license, agreement, understanding, law, ordinance, rule 

or regulation or any order, judgment, award or decree to which 

Purchaser is a party or by which it may be bound or affected. 

Purchaser has full power and authority to enter into this 

Agreement and to carry out the transactions contemplated here­

by, and all corporate and other proceedings required to be 

taken by Purchaser to authorize the execution, delivery and 

performance of this Agreement and the agreements, instruments
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and other documents relating hereto have been properly taken 

and this Agreement and all agreements, certificates and other 

documents relating hereto constitute the valid and binding 

obligation of Purchaser.

(C) Litigation. There is no claim, legal action, 

suit, arbitration, governmental investigation or other legal, 

regulatory or administrative proceeding, or any order, judg­

ment, decree or award in progress, pending or in effect, or to 

the knowledge of Purchaser, threatened, against or relating to 

Purchaser in connection with or relating to the transactions 

contemplated by this Agreement, and Purchaser does not know or 

have any reason to be aware of any basis for the same.

7Pre-Closing Covenants and Agreements.

(a) Conduct of Business Prior to Closing. Prior to 

the Closing, Each Company shall conduct its business and af­

fairs only in the ordinary course and consistent with its prior 

practice and shall maintain, keep and preserve the Assets in 

good condition and repair and maintain insurance thereon in 

accordance with present practices, and it and its shareholders 

will use their best efforts to preserve the Business' and organ­

ization intact, to keep available to Purchaser the services of
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its present officers and employees, to preserve for the benefit 

of Purchaser the goodwill of its suppliers and customers and 

others having business relations with it, including, without 

limitation, the maintenance of all of its contractual and other 

rights with respect to such persons. Each Company shall give 

Purchaser prompt written notice of any change in any of the 

information contained in the representations and warranties 

made in Section 5 hereof or the Schedules referred to therein 

which occurs prior to the Closing. Without limiting the gener­

ality of the foregoing, prior to the Closing Each Company shall 

not, without Purchaser's prior written approval:

(i) change its certificate.of incorporation or 

by-laws or merge or consolidate or obligate itself to 

do so with or into any other entity;

(ii) enter into any contract, agreement, order, 

easement, lease, license, commitment, understanding, 

arrangement or other undertaking except those made in 

the ordinary course of business and involving payments 

or receipts by it of less than $1,000 in a single case 

and not more than $5,000 in the aggregate;
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(iii) except as otherwise permitted in this 

Agreement, acquire or dispose of or commit to acquire 

or dispose of any of the Assets described in subpara­

graph 5(m)(ii);

(iv) acquire or dispose of or commit to acquire 

or dispose of any inventory in any amounts which, in 

the aggregate, together with the amount of all then 

outstanding accounts receivable, would at any time 

result in changes in levels of such Assets of more 

than Ten Percent (10%) below the levels of those 

classes as set forth in the Balance Sheet;

(v) possess as of the Closing Date, finished 

goods and work in process which together (as herein­

above valued) in the aggregate represent more than 15% 

by value of the total inventory;

(vi) enter into any contract the performance of 

which will extend beyond the Closing Date; or

(vii) perform, take any action or incur or per­

mit to exist any of the acts, transactions,' events or 

occurrences of the type described in subparagraphs
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(i), (ii), (iii) , (vi) , (vii) , (viii) , (ix) , (x) ,

(xii) or (xiii) of Section 5(i) of this Agreement.

(b) Access to and Inspection of Information and Docu­

ments. At all times prior to Closing, Each Company shall give 

Purchaser and Purchaser's officers, attorneys, accountants, 

engineers, actuaries, and other representatives designated by 

Purchaser full access during normal business hours to its per­

sonnel, and all properties, contracts, books, records and other 

documents, including the right to inspect the same, and shall 

furnish Purchaser with copies of such documents (certified by 

its officers if so requested by Purchaser) and with all such 

information with respect to its affairs as Purchaser may from 

time to time request, and Purchaser shall not improperly dis­

close the same prior to the Closing. Said access, inspection 

and furnishing of information to Purchaser or any investigation 

by Purchaser in connection therewith shall not in any way 

diminish or otherwise affect Purchaser’s right to rely on any 

representations and warranties made in this Agreement or any of 

Purchaser's other rights hereunder.

(c) Directors* and Shareholders' Authorization. At 

or prior to the Closing, Each Company shall deliver to Pur­

chaser a copy of the resolutions of the Board of Directors and
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the resolutions or consents of its shareholders, approving the 

execution and delivery of this Agreement and the consummation 

of all of the transactions contemplated hereby, duly certified 

by an officer.

8. Conditions Precedent to Purchaser's Obligations.

All obligations of Purchaser hereunder are subject, at the 

option of Purchaser, to fulfillment of each of the following 

conditions at or prior to the Closing, and Sellers and their 

shareholders shall exert their best efforts to cause each such 

condition to be fulfilled:

(a) All representations and warranties of Each Com­

pany and its shareholders contained herein or in any document 

delivered pursuant hereto shall be true and correct in all 

material respects when made and shall be deemed to have been 

made again at and as of the date of the Closing) and shall then 

be true and correct in all material respects except for changes 

in the ordinary course of business after the date hereof in 

conformity with the covenants and agreements contained herein.

(b) All covenants, agreements and obligations re­

quired by the terms of this Agreement to be executed and per­

formed by Each Company or by its shareholders at or before the
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Closing shall have been duly and property performed in all 

material respects.

(c) Since the date of this Agreement there shall not 

have occurred any material adverse change in the condition 

(financial or otherwise), properties, assets or prospects of

Sellers.

(d) There shall be delivered to Purchaser certifi­

cates executed by the president and secretary of Each Company 

and by each of its shareholders, individually, dated as of the 

Closing Date, certifying that the conditions set forth in para­

graphs (a), (b) and (c) of this Section 8 have been fulfilled.

(e) All documents and agreements required to be de­

livered to Purchaser at or prior to the Closing shall have been 

so delivered.

(f) Purchaser shall have received an opinion of Each 

Company's counsel, dated as of the Closing Date, as to such 

matters as Purchaser may reasonably require including, without 

limiting the generality of the foregoing, those matters re­

ferred to in Sections 5(a) through (e), 5(1)(vi) and (ix), 5(j) 

and 5(k) hereof.
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(g) With respect to "agreements" for which consents 

to assignment are not obtained pursuant to Section 12(b), Sel­

lers and Purchaser shall have entered into alternative arrange­

ments satisfactory to Purchaser.

(h) Employment Contract. K. C. Pande and R. N.

Chadha shall execute and deliver an employment contract (which 

shall include secrecy and noncompetition undertakings) in the 

form of Exhibit F annexed hereto.

(i) Non-Competition and Secrecy Agreements. Matthew T 

West and Agency Realty and Mortgage Company, Inc. shall execute 

and deliver to Purchaser Secrecy and Non-Competition Agreements 

in the forms of Exhibits G and H, respectively, annexed hereto, 

together with any other agreements required by Purchaser.

Arthur F. Schwartz shall execute and deliver to Purchaser a 

Consulting Agreement in the form of Exhibit I, annexed hereto. 

Any other individuals designated by Purchaser shall execute a 

Secrecy Agreement in the form of Exhibit J annexed hereto 

together with any other agreements required by Purchaser.

(j) Description of Processes. Carroll shall prepare 

and deliver to Purchaser not less than three (3) days prior to 

the Closing Date a written description of all of the processes,
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formulae, know-how and other information listed on Schedule "I" 

hereto in sufficient detail to enable a person who is generally 

knowledgeable about chemistry and chemical processes to repli­

cate each such process in a form reasonably satisfactory to 

Purchaser.

9. Conditions Precedent to Sellers* Obligations. All 

obligations of Sellers at the Closing shall be subject, at the 

option of Sellers, to fulfillment of each of the following 

conditions at or prior to the Closing, and Purchaser shall 

exert its best efforts to cause each such condition to be so

fulfilled:

(a) All representations and warranties of Purchaser 

pursuant herein or in any document delivered pursuant hereto 

shall be true and correct in all material respects when made 

and as of the Closing.

(b) All obligations required by the terms of this 

Agreement to be performed by Purchaser at or before the Closing 

shall have been duly and properly performed in all material

respects.
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(c) There shall be delivered to Sellers a certificate 

executed by the President or a Vice-President and Secretary or 

an Assistant Secretary of Purchaser, dated the date of the 

Closing, certifying that the conditions set forth in paragraphs 

(a) and (b) of this Section 9 have been fulfilled.

10. Indemnification; Repurchase of Certain Receiv­

ables .

(a) sellers* Indemnity. Carroll, Mitchell and each 

of their shareholders, jointly and severally, hereby agree to 

indemnify, defend and hold Purchaser, its successors and 

assigns, harmless from, against and in respect of any and all 

losses, claims, fines, penalties, liabilities, damages, costs 

or expenses (including attorneys' fees) arising out of, or 

resulting from:

(i) any breach of any warranty or misrepresenta­

tion by Sellers or any of their shareholders, the 

non-performance of any covenant, agreement or obliga­

tion to be performed on the part of Sellers or any of 

their shareholders under this Agreement or in any 

certificate, document or instrument delivered to Pur­

chaser hereunder;

50



(ii) all claims arising from Sellers' or any of 

their shareholders' conduct of the Business prior to 

Closing and including the Closing Date or arising, in 

whole or in part, from acts or omissions of Sellers or 

any of their shareholders, whether or not such claims 

have been disclosed to Purchaser, including, without 

limitation, claims for personal injury, workers com­

pensation, occupational disease, or death, as well as 

claims arising from alleged defects in goods manu­

factured by Sellers, whenever asserted;

(iii) any and all debts, obligations or liabili­

ties not specifically assumed by Purchaser pursuant to 

the terms of this Agreement, including, without limi­

tation, those arising from actions or omissions of 

Sellers after the Closing; and

(iv) any and all costs, fees and expenses (in­

cluding attorneys' fees) incident to any of the fore­

going or incurred in investigating or attempting to 

avoid the same or to oppose the imposition thereof, or 

in enforcing this indemnity.
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(b) Notice and Opportunity to Defend. Promptly after 

the receipt by Purchaser of notice of any claim or the com­

mencement of any action or proceeding, Purchaser will, if a 

claim with respect thereto is to be made against Sellers pur­

suant to Section 10(a) hereof, give Carroll written notice of 

such claim or the commencement of such action or proceeding. 

Sellers shall have the right, at their option, to compromise or 

defend, at their sole expense and by their own counsel, such 

matter involving the asserted liability of Purchaser, except 

that no such compromise shall include any agreement requiring 

Purchaser to take any action or refrain from any action. If 

Sellers shall undertake to defend any asserted liability, they 

shall promptly notify Purchaser of their intention to do so, 

and Purchaser agrees to cooperate with Sellers and their coun­

sel in the defense against such asserted liability.

(c) Reassignment of Certain Receivables. Upon notice 

by Purchaser, Carroll shall pay Purchaser the face amount of 

any receivable which fails to be fully collected as warranted 

pursuant to Section 5(q) hereof. Upon such payment, Purchaser 

shall assign such receivable to Sellers without recourse.

11. Liabilities Not Expressly Assumed. Except and 

only to the extent provided elsewhere in this Agreement, Pur­
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chaser does not, and shall not be deemed to assume or otherwise 

be obligated to pay, perform, discharge or guaranty any lia­

bility or obligation (whether fixed, contingent or otherwise) 

of Sellers or anyone else, whether incurred or accrued before 

or after the Closing Date, and including, without limitation, 

claims arising from injury to persons or property or both by 

reason of defects in goods or services provided, directly or 

indirectly, by Sellers or their designee or the predecessor of 

any of them, it being understood inter alia that any assumption 

by Purchaser of Sellers' obligations to sell or deliver goods 

shall not constitute an assumption by Purchaser of any lia­

bility for injury to persons or property arising from such sale

or delivery.

12. Miscellaneous Covenants and Agreements.

(a) Bulk Sales Compliance. Purchaser hereby waives 

compliance by Sellers with the provisions of the Bulk Sales 

Laws of any state, and Sellers warrant and agree to pay and 

discharge when due all claims of creditors which could be 

asserted against Purchaser by reason of noncompliance to the 

extent that such liabilities are not specifically assumed by 

Purchaser under this Agreement. Sellers and each of. their 

shareholders, jointly and severally, hereby indemnify and agree
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to hold Purchaser harmless from, against and in respect of (and 

shall, on demand, reimburse Purchaser for) any loss liability, 

cost or expense, including, without limitation, attorneys 

fees, suffered or incurred by Purchaser by reason of the fail­

ure of Sellers to pay or discharge such claims.

(b) Consents to Assignment. To the extent that any 

of the contracts, agreements, orders, easements, leases, li­

censes, commitments, understandings, arrangements and other 

undertakings listed in Exhibit D (herein collectively called 

"agreements") are not assignable without the consent of another 

party, neither this Agreement nor any attachment shall consti­

tute an assignment or an attempted assignment thereof if such 

assignment or attempted assignment would constitute a breach 

thereof. From and after the execution hereof the Sellers agree 

to use their best efforts to obtain consents of the other party 

to any such agreement to the assignment thereof to the Pur­

chaser in all cases in which, in the opinion of Purchaser's 

counsel, such consent is required for such assignment. If such 

consent is not obtained, each of the parties agrees to cooper­

ate with the other in any reasonable alternative arrangement 

designed to enable Sellers, at no additional cost or expense to 

Purchaser, to perform its obligations under, and to provide for 

the Purchaser the benefits of, any such agreement, including,
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if requested by Purchaser, enforcement at the cost and for the 

account of the Purchaser of any. and all rights of the Sellers 

against the other party arising out of the breach or cancella­

tion thereof by such other party or otherwise.

(c) Employment Arrangements. Purchaser may, at its 

option, offer employment to all, some or none of Sellers cur­

rent employees. To the extent offered, such employment would 

be at salary or wage levels determined appropriate by Pur­

chaser. Notwithstanding the employment by Purchaser of any or 

all of such employees, Purchaser is not assuming and shall not 

assume any liability or obligation of Sellers of any nature 

with respect to any of Sellers' employees or any of Sellers' 

financial liability for salary, wages, fringe benefits, vaca­

tion or severance pay or other amounts due any such employee, 

whether or not accrued, for any and all services rendered to 

Sellers prior to the Closing, including, but not limited to 

retirement or profit sharing or health or insurance benefits 

and amounts which Sellers are obligated by law or contract, 

express or implied, to pay because of termination of employment 

by Sellers on the Closing, and Sellers shall indemnify Pur­

chaser with respect to any claim therefor. Sellers agree to 

timely comply with any obligation, monetary or otherwise, 

legally imposed on them with respect to any of their employees
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or former employees, including any of the employees hired by 

Purchaser.

(d) Assignments of Warranties. If Purchaser desires 

to enforce any contractor, subcontractor or vendor remedy, 

rights or warranties, obtained by the Sellers and covering 

materials and workmanship, equipment performance, field work­

manship, design, repairs or corrective work, relating to any of 

the Assets, Sellers shall assign or otherwise cooperate to 

obtain for the Purchaser the benefit of such remedy, rights and 

warranty obligations including, when necessary, permitting 

Purchaser to sue in the name of Sellers at Purchaser's expense.

(e) Termination of Certain Agreements. Upon Closing, 

all agreements between Carroll and Purchaser entered into be­

fore execution of this Agreement, to include without limita­

tion, that certain letter agreement of May 7, 1984 entitled 

"Confidential Information Agreement on Process for Making 

l-Naphtho-2-Diazo-5-Sulfonyl Chloride (hereinafter called 

"DNSC-5") and l-Naphtho-2-Diazo-4-Sulfonyl Chloride (herein­

after called "DNSC-4")" shall terminate and both parties shall 

be relieved from any and all liability or obligation on account 

of such agreements.
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(f) Sellers shall keep confidential all information 

relating to the Assets and the Business and shall not use or 

disclose such information to any third parties.

(g) Non-Competition.

(i) Neither Carroll nor Mitchell shall for a 

period of five (5) years following the Closing, 

directly or indirectly, take any action or engage, or 

participate in or with or become interested in or 

associated with any person, firm, partnership, corpo­

ration or other business entity, that is engaged or 

becomes engaged in a line of business similar to or 

competitive with a line of business in which Pur­

chasers or any of its subsidiaries or affiliates are 

engaged or plan to engage, including but not limited 

to the Business.

(ii) Sellers agree that if a court of competent 

jurisdiction shall hold the above restriction on com- 

•petition to be unreasonable, then the restriction 

shall be construed to refer respectively only to such 

period of time and/or such geographical area as such 

court shall deem reasonable.
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(h) Sellers, on the Closing Date, shall cease per­

manently all operations relating to the Business.

(i) Carroll Far East Limited. If and to the extent 

requested by Purchaser, Carroll shall exercise its best efforts 

to cause Carroll Far East Limited to provide to Purchaser all 

those services presently provided to or performed for or on 

behalf of Sellers on terms at least equal to those extended to 

Sellers.

(j) Daito. Carroll shall exercise its best efforts 

to cause Daito Co. of Japan to supply to Purchaser 2 Diazo -

1 - Naphthol - 5 - Sulfonic Acid and 2 - Diazo - 1 - Naphthol - 

5 - Sulfonyl Chloride, and other products, all on terms and 

conditions (including term, price and quantity) satisfactory to 

Purchaser.

(k) King's Laboratories. Carroll shall exercise its 

best efforts to cause King's Laboratories to supply to Pur­

chaser cyanogen bromide and any other products desired by 

Purchaser, all on terms and conditions (including term, price 

and quantity) satisfactory to Purchaser.
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(1) Further Consideration

(i) In further consideration of the transactions contemplated 

hereunder,. Purchaser shall pay to Carroll Three Thousand Three 

Hundred Dollars ($3,300.00) per month during the five years 

following the Closing and Two Thousand Five Hundred Dollars 

($2,500.00) per month during the sixth through tenth years 

following the Closing; provided, however, that Purchaser s 

obligation to make any such payments shall immediately cease 

and terminate upon (1) the sale of or other transfer of title 

to.the Wood River Junction, Rhode Island premises, or (2) the 

transfer of any of the stock of the present owner of the 

premises other than a pro rata distribution to the. present 

shareholders of Carroll, or (3) the failure of Sellers to per­

form the action required or to exercise their best efforts to 

sell the premises as provided in Section (1) (ii) hereof. Any 

payments due hereunder shall be reduced upon each sale of any 

portion of the premises by a fraction, the numerator of which 

is the sum of the sales prices of all such portions theretofore 

sold and the denominator shall be the appraised fair market 

value of the entire premises as determined in accordance with 

Section 12(1)(ii) hereof; provided, however, that the fair 

market value, as determined by an independent appraisal or 

agreement of the parties, as the case may be, shall be used in 

computing the numerator for any parcels which are transferred
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other than by an arms-length sale. In the event an independent 

appraisal is necessary hereunder, Purchaser and the Sellers 

shall share the expense equally.

(ii) Carroll shall immediately upon the Closing offer the 

premises for sale on a multilist basis through professional 

licensed realtors at its independently appraised fair market 

value or at such other price as the parties may agree upon and 

shall exercise its best efforts to sell the premises at such 

price and upon such other terms as are commercially reasonable 

and shall continue to do all of the foregoing until the prem­

ises are sold in their entirety. Carroll and its real estate 

•broker(s) shall render such periodic reports to Purchaser as 

may be requested by Purchaser detailing their activities here­

under, including, without limitation, full information relating 

to the appraisal of the premises and all offers (whether oral 

or written) presented to Carroll. For purposes of this Section 

12(1) the term "premises" are those delineated on Exhibit K.

(m) Confidential Information. All information ob­

tained by Purchaser relating to the conduct of the various 

businesses operated by Carroll, except, after the Closing, such 

information relating to the Business and the Assets and the 

transactions contemplated hereby, and all information, obtained 

by Sellers relating to the business conducted by Purchaser
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shall be kept confidential and shall not be used by it for any 

purpose other than in connection with the transactions contem­

plated hereby. All documents delivered by either party to the 

other not relating to the transaction herein contemplated shall 

be returned to the party providing such document. The fore­

going shall not apply to (i) any information generally avail­

able to the public on the date hereof or which becomes gener­

ally available to the public through no fault of the party 

receiving such information, (ii) any information obtained by a 

third party having the right to disclose such information; and

(iii) any information known by the party receiving such infor­

mation prior to receipt thereof.

13. Termination; Impracticability.

(a) This Agreement may be terminated at any time not 

later than the Closing Date:

(i) Mutual Consent. By Carroll and Purchaser 

mutually agreeing in writing to terminate this Agree­

ment; or

(ii) Bv Purchaser. By Purchaser in writing if 

any of the conditions provided in Section 8 hereof

61



have not been met and have not been waived, by the 

Closing Date; or in accordance with Section 13(b); or

(iii) Bv Sellers. By Carroll in writing if any 

of the conditions provided in Section 9 hereof have 

not been met, and have not been waived by the Closing

Date.

In the event this Agreement is terminated in accordance here­

with or in accordance with Section 13(b), no party to this 

Agreement shall have any further obligation or liability of any 

nature whatsoever to any other party hereto except as to its 

obligations hereunder relating to confidentiality.

(b) Impracticability. Purchaser may in writing ter­

minate this Agreement without liability at any time not later 

than the Closing Date in the event Purchaser shall have deter­

mined in good faith in its sole discretion that the transaction 

contemplated by this Agreement has become inadvisable or im­

practicable by reason of the institution or threat by local, 

state or federal government authorities or by any other person 

of litigation or proceedings against Sellers in respect of 

Sellers, the Assets, or against Sellers or Purchaser in respect 

of this Agreement or any transaction contemplated hereby. It
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is herein understood and agreed that a written request by any 

governmental authority for information with respect to said 

transaction, which information could be used in connection with 

such litigation or proceedings, or a written communication from 

any person threatening the institution of litigation if said 

transaction is consummated, may, without limitation, be deemed 

by Purchaser to be a threat of litigation or proceedings justi­

fying termination hereunder, regardless of whether such request 

is received before or after the date hereof.

14. Survival of Representations, Warranties. All 

statements made by Sellers or any of their shareholders in this 

Agreement or in any agreement, certificate or other instrument 

delivered by or on behalf of Sellers or any of their share­

holders pursuant to this Agreement shall be deemed joint and 

several representations and warranties of Carroll, Mitchell and 

each of their shareholders, and each representation, warranty, 

covenant and agreement (other than the indemnity agreement 

which shall survive without limitation and Section 12(1) of 

this agreement which shall survive in accordance with its 

terms) made by each of the parties hereto in this Agreement or 

in any document delivered pursuant hereto shall survive for a 

period of five (5) years following the Closing.
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15. Notices. Any and all notices or other communica­

tions required or permitted to be given under any of the provi­

sions of this Agreement shall be in writing and shall be deemed 

to have been duly given when personally delivered or mailed by 

first class registered mail, return receipt requested, ad­

dressed to the parties at the addresses set forth above (or at 

such other address as any party may specify by notice to all 

other parties given as aforesaid).

16. Access to Premises. Purchaser shall upon reason­

able notice for a period not to exceed one (1) year after 

Closing, have the right to enter upon the premises of Sellers' 

business located at Wood River Junction and to remove therefrom 

at its expense the Assets transferred and assigned hereunder. 

Ownership of any of the Assets not removed by Purchaser within 

said one (1) year period shall revert to Sellers or their 

successors or assigns. Sellers shall give Purchaser thirty 

(30) days prior written notice of a closing on the sale of any 

portion of such premises (if within one (1) year following the 

Closing) and shall afford Purchaser reasonable opportunities 

during such thirty (30) day period to enter upon the premises 

to remove the Assets. Sellers shall exercise best efforts to 

preserve and protect all of Purchaser's right, title and 

interest in said Assets and to protect persons (excluding

64



Purchsssc*s employees) from injury ss 3 result of the presence 

of such assets on the premises.

17. Miscellaneous.

(a) Entire Agreement. This Agreement, the Schedules 

and Exhibits hereto, together with the agreements, certificates 

and other documents referred to herein or the form of which are 

attached as Exhibits or Schedules hereto constitute the entire 

agreement and set forth the entire understanding of the parties 

with respect to the subject matter hereof, supersedes all prior 

agreements, covenants, arrangements, communications, represen 

tations or warranties, whether oral or written, by any officer, 

employee or representative of any party, and may not be modi­

fied, amended or terminated except by a written agreement spe­

cifically referring to this Agreement signed by the parties 

hereto.

(b) No Waiver; Remedies. No waiver of any breach or 

default hereunder shall be considered valid unless in writing 

and signed by the party giving such waiver, and no such waiver 

shall be deemed a waiver of any subsequent breach or default of 

the same or similar nature. No failure on the part of any 

party to exercise, and no delay in exercising any right,
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remedy, power or privilege hereunder shall operate as a waiver 

thereof; nor shall any single or partial exercise of any right, 

remedy, power or privilege hereunder preclude any other or 

further exercise thereof or the exercise of any other right, 

remedy, power or privilege, and no waiver whatever shall be 

valid unless in writing signed by the party or parties to be 

charged and then only to the extent specifically set forth m 

such writing. All remedies, rights, powers and privileges, 

either under this Agreement or by law or otherwise afforded the 

parties to this Agreement, shall be cumulative and shall not be 

exclusive of any remedies, rights, powers and privileges pro­

vided by law. Each party hereto may exercise all such remedies 

afforded to it in any order of priority.

(c) Assignment. This Agreement shall be binding upon 

and inure to the benefit of the respective successors and 

assigns of the parties hereto; provided that neither party may 

transfer or assign its rights or delegate its performance here­

under without the prior written consent of the other party.

(d) Paragraph Headings. The section and paragraph 

headings contained herein are for the purposes of convenience 

only and are not intended to define or limit the contents of 

said sections or paragraphs.
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(e) Cooperation. Each party hereto shall cooperate 

and shall take such further action and shall execute and de­

liver such further documents as may reasonably be requested by 

any other party in order to carry out the provisions and pur­

poses of this Agreement.

(f) Payment of Certain Taxes. Sellers will pay all 

sales, transfer and documentary taxes, if any, payable in con­

nection with, by reason of, or measured by the sale, convey­

ances, assignments, transfers and deliveries to be made to 

Purchaser hereunder.

(g) Transaction Expenses. Whether or not the trans­

actions contemplated hereby are consummated, all legal and 

other costs and expenses incurred in connection with this 

Agreement and the transactions contemplated hereby shall be 

paid by the party incurring such expenses, except as otherwise

provided herein.

(tv) Counterparts. This Agreement shall be executed 

in one or more counterparts, each of which shall be deemed an 

original, but all of which taken together shall constitute one 

and the same instrument.
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(i) Governing Law. This Agreement and all amendments 

thereof shall be governed by and construed in accordance with 

the internal laws of the State of Delaware applicable to con­

tracts made and to be performed therein.

(jj Waiver of Vendor’s Lien. Sellers hereby waive 

any vendor's lien, privilege and implied resolutory condition.

IN WITNESS WHEREOF, the parties hereto have caused 

this Agreement to be duly executed as of the day and year first

above written.

ATTEST:
CARROLL PRODUCTS, INC.

Secretary
President

ATTEST:
MITCHELL MANUFACTURING 

CORPORATION

President

ICl AMERICAS INC.

(Vice) President
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Consent and Agreement of Shareholders 

The undersigned, being all of the shareholders of 

Carroll Products, Inc. and Mitchell Manufacturing Corporation, 

("Sellers") and all the affiliates of Sellers, hereby certify 

to Purchaser that each has read the foregoing Asset Purchase 

Agreement (the "Agreement") that each approves the action of 

Sellers' officers and directors in executing the Agreement, and 

that, in consideration of the economic benefit to be derived by 

shareholders from the transactions contemplated by the Agree­

ment, further jointly and severally subscribe to and undertake 

to be bound by and to perform those provisions of the Agreement 

providing for action, forbearance, disclosure, representation, 

warranty or indemnity by Sellers or any of their shareholders, 

including, without limitation those contained in Sections 5,7, 

10, 12, 14 and 16 of the Agreement. Wherever in the warranties 

and representations of Sellers the same are made dependent on 

Sellers' knowledge, each shareholder warrants and represents 

that he has no knowledge that any such warranties or represen­

tations are untrue, inaccurate or misleading. Given under our 

hands and seals this 2nd day of October, 1984.

Carroll Products Inc.
Shareholder
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Carroll Products Inc.
Shareholder

CARROLL PRODUCTS, INC.

Bv YipcJ^ fn-

Mitchell Manufacturing 
Corporation Shareholder

STATE OF RHODE ISLAND 
COUNTY OF PROVIDENCE

In Providence, in said County on the Z-v-^day of 
October, 1984, before me personally appeared the within-named 
K.C. Pande, R.N. Chadha and M.T. West, to me known and known by 
me to be the Shareholders of Carroll Products, Inc. and Carroll 
Products, Inc., by its President K.C. Pande, being the sole 
shareholder of Mitchell Manufacturing Corporation, and the 
persons executing these presents, and they acknowledged said 
instrument by them so executed to be their free act and deed.

Notary Public
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Consent and Agreement of Agency Mortgage & Realty Co.

The undersigned, being an affiliate of Carroll 

Products Inc. and Mitchell Manufacturing Corporation 

("Sellers”) hereby certify to Purchaser that it has read the 

foregoing Asset Purchase Agreement (the "Agreement"), that it 

approves the action of Sellers' officers and directors in 

executing the Agreement, and that, in consideration of the 

economic benefit to be derived by Sellers and Agency from the 

transactions contemplated by the Agreement, it further sub­

scribes to and undertakes to be bound by and to perform those 

provisions of the Agreement providing for action, forbearance, 

disclosure, representation, warranty or indemnity by Sellers or 

any of their shareholders, including, without limitation those 

contained in Sections 5, 7, 10, 12 and 14 of the Agreement. 

Wherever in the warranties and representations of Sellers the 

same are made dependent on Sellers' knowledge, Agency warrants 

and represents that it has no knowledge that any such warran­

ties or representations are untrue, inaccurate or misleading.

IN WITNESS WHEREOF, Agency has caused this Consent and 

Agreement to be duly executed as of this 2nd day of October, 

1984.

Attest* AGENCY MORTGAGE & REALTY CO.

Secretary
By.

President
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CARROLL PRODUCTS, INC., 
MITCHELL MANUFACTURING CORP., 

SALE OF ASSETS TO 
ICI AMERICAS, INC.

Closing October 5,1984 

Index to Documents

1. Asset Purchase Agreement dated October 5, 1984 ("Asset
Purchase Agreement") by and between Carroll Products, Inc. 
("Carroll"), Mitchell Manufacturing Corp. ("Mitchell") and 
ICI Americas, Inc. ("ICI").

2. Exhibits and Schedules to Asset Purchase Agreement:

Exhibit A -

Exhibit B - 
Exhibit C - 
Exhibit D - 
Exhibit D-l- 
Exhibit E - 
Exhibit F -

Exhibit G -

Exhibit H -

Exhibit I - 
Exhibit J -

Schedule A -

Schedule B -

Schedule C - 
Schedule D - 
Schedule E - 
Schedule F - 
Schedule G - 
Schedule H - 
Schedule I - 
Schedule 1(1) 
Schedule 1(2)

Schedule 1(3) 
Schedule 1(4) 
Schedule 1(5) 
Schedule 1(6)

Products of Carroll and Mitchell (the 
"Sellers")
Equipment and Machinery of Sellers 
Accounts Receivable of Sellers 
Contracts Assigned by Sellers 
Contracts Assumed by ICI 
Bill of Sale
Employment Agreements - Kailash Pande, 
Rajenda Chadha
Agreement Not to Compete - M. Tilghman 
West
Secrecy Agreement - Agency Realty and 
Mortgage Company ("Agency")
Consulting Agreement - Arthur Schwartz 
Secrecy Agreements - Employees of Carrol 
to be Hired by ICI
Equity Interests Owned Indirectly or 
Directly by Carroll
Ownership of Outstanding Shares of 
Carroll Stock
Debts or Other Liabilities
Tax Liabilities Outstanding
Events Occurring Since February 28, 1984
Litigation and Other Claims
Compliance with Laws and Regulations
Encumbrances on Property of Sellers
Lists of Contracts, Leases, Etc.
- Accounts Receivable
- Equipment, Machinery and Leases of 
Tangible Property

- Patents and Trademarks
- Government Licenses
- Business Insurance
- Agreements with Independent 
Contractors or Professionals
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Schedule

Schedule

Schedule

Schedule

Schedule
Schedule
Schedule

1(7) - Secrecy Agreements and Other Contracts 
Relating to Patents

1(8) - Loan Agreements, Mortgages, and 
Conditional Sales Contracts 

1(9) - Purchase Orders and other Business 
Relationships

1(9)(1) - Business Relationship with Major 
Customers

1(10) - Customer Lists
1.(11) - Directors and Officers of Sellers
1(12) - Computer Related Materials

3. Good Standing Certificate, 
York) - Carroll.

4. Good Standing Certificate, 
York) - Mitchell.

5. Good Standing Certificate, 
Island) - Carroll.

6. Good Standing Certificate, 
Island) - Mitchell.

Secretary of State (New 

Secretary of State (New 

Secretary of State (Rhode 

Secretary of State (Rhode

7. Certified Votes Authorizing the Asset Purchase Agreement - 
Carroll.

8. Certified Votes Authorizing the Asset Purchase Agreement - 
Mitchell.

9. Certificate of Encumbency of Officers and Directors - 
Carroll.

10. Certificate of Encumbency of Officers and Directors - 
Mitchell.

11. Tax Good Standing Certificate (New York) - Mitchell and 
Carroll.

12. Tax Good Standing Certificate (Rhode Island) - Carroll.

13. Tax Good Standing Certificate (Rhode Island) - Mitchell.

14. Certified Certificate of Incorporation - Carroll.

15.. Certified Certificate of Incorporation - Mitchell.

16. Certified By-laws - Carroll.

17. Certified By-laws - Mitchell.



18. Bring Down Certificate - Mitchell.

19. Bring Down Certificate - Carroll (as sole shareholder of 
Mitchell).

20. Bring Down Certificate - Rajendra Chadha, shareholder of 
Carroll.

21. Bring Down Certificate - Kailash Pande, shareholder of 
Carroll.

22. Bring Down Certificate - M. Tilghman West, shareholder of 
Carroll.

23. Bring Down Certificate - Carroll.

24. Certified Consolidated Financial Statements of Sellers.

25. Bring Down Certificate - ICI.

26. Bill of Sale from Sellers to ICI for equipment set out in 
Exhibit B (as marked in accordance with §§4(g) and 5(i) of 
the Asset Purchase Agreement).

27. Bill of Sale from Sellers to ICI for 1981 Lincoln Mark VI.

28. Bill of Sale from Sellers to ICI for 1981 Lincoln Mark VI.

29. Bill of Sale from Sellers to ICI for 1978 GMC Van.

30. Bill of Sale from Sellers to ICI for 1973 GMC Truck.

31. Transfer and Assumption Agreement between Sellers and ICI 
transferring all of Sellers' rights in the equipment, 
inventories, accounts receivable, patents, and contracts.

32. Assignment of Patents and Trademarks by Sellers to ICI.

33. Letter Agreement between ICI and Sellers concerning 
valuation of the Richmond, Rhode Island plant site.

34. Indemnification Agreement between Sellers and ICI.

35. Secrecy Agreement between Agency and ICI.

36. Secrecy Agreements between Sellers' employees who will be 
retained by ICI subsequent to Closing.

37. Agreement Not to Compete between ICI and M. Tilghman West.



38.

39.

40.

41.

42.

43 .

44.

45.

46.

47.

48.

49.

50.

51.

Consulting Agreement between ICI and Arthur Schwartz.

Employment Agreement with Exhibits between ICI and 

Kailash C. Pande.

Unfunded Deferred Compensation Arrangement - Kailash Pande.

Employment>Agreement with Exhibits between ICI and Rajendra 

Chadha.

Unfunded Deferred Compensation Arrangement - Rajendra 

Chadha.

Letter Agreement dated October 5, 1984 by and between Fleet 
National Bank ("Fleet") and Carroll regarding financing 
arrangements with Fleet with respect to the Amended and 
Restated Loan Agreement by and between Carroll and Fleet 
dated August 27, 1984.

Release of Mortgage granted by Carroll to Fleet National 
Bank ("Fleet") concerning the property located at Nos. 2356 
to 2364 Sedgley Avenue, Philadelphia, Pennsylvania.

Release of mortgage granted by Carroll Products 
Enterprises, Inc. to Fleet National Bank concerning 
property located at Nos. 2356 to 2364 Sedgley Avenue, 
Philadelphia, Pennsylvania.

Bill of Sale from Fleet Credit Corporation to Carroll for 

telephone system.

Termination Statements from Fleet and Fleet Credit 
Corporation filed with the Secretary of State of 
Pennsylvania.

Termination Statement from Fleet Credit Corporation filed 
with the County Recorder of Philadelphia, Pennsylvania.

Termination Statements from Fleet and Fleet Credit 
Corporation filed with Philadelphia County Prothonotary.

Termination Statements from Fleet and Fleet Credit 
Corporation filed with the Rhode Island Secretary of State

Termination Statements from Fleet Credit Corporation for a 
fixture filing filed with the Recorder of Deeds, Town of 

Richmond, Rhode Island.



52. Discharge of Patent Assignment made by Sellers to Fleet on 
February 6, 1981.

53. Discharge of Patent Assignment made by Sellers to Fleet on 
August 27, 1984.

54. Sellers notice filing with Division of Taxation concerning 
the sale of substantially all of their assets.

55. Agreement between Wittaker Corporation ("Wittaker") and 
.Rajendra Chadha, Kailash Pande, and M. Tilghman West 
concerning the non-competition provisions of the Asset 
Purchase Agreement and Guaranty dated December 15, 1983 
between Wittaker and Carroll.

56. UCC-11 with respect to Carroll and Mitchell (Rhode Island).

57. Opinion of Edwards & Angel1, counsel for Sellers.
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The company agrees with the insured, named in the declarations made a part hereof, in consideration of the payment of the premium 
and subject to the limits of liability, exclusions, conditions and other terms of this policy, as follows:

INSURING AGREEMENTS
I. Coverage

The company agrees to indemnify the insured for all sums 
which the insured shall become obligated to pay as damages, direct 
or consequential, and expenses, all as hereinafter defined as in­
cluded within the term ultimate net loss, by reason of liability

(a) imposed upon the insured by law, or
(b) assumed by the named insured, or by any officer, director, 

stockholder or employee thereof while acting within the scope of 
his duties as such, under any contract or agreement,
because of personal injury, property damage, or advertising liability 
caused by or arising out of an occurrence which takes place during 
the policy period anywhere in the world.

II. Limits of Liability
Regardless of the number of persons or organizations who are 

insureds under this policy and regardless of the nature and number 
of claims made or suits brought against any or all insureds, the 
total limit of the company’s liability for any one occurrence shall 
be the ultimate net loss resulting therefrom in excess of the under­
lying limit and then only up to the amount stated in the declarations 
as the occurrence limit; provided, however, the company's liability 
is further limited to the amount stated in the declarations as the 
aggregate limit, with respect to all ultimate net loss resulting from 
one or more occurrences during each annual period while this policy 
is in force commencing from its effective date and arising out of 
either (1) products-completed operations liability, or (2) occupa­
tional diseases of employees of insureds, such aggregate limit ap­
plying separately to (1) and (2).

III. Definition of Insured, Named Insured
The “named insured” means the person or organization named 

in the declarations and includes any subsidiary thereof and any 
other organization coming under the named insured’s control of 
which it assumes active management.

The unqualified word “insured" includes the named insured 
and also includes:

(a) any officer, director or stockholder of the named insured 
while acting within the scope of his duties as such, and, if the 
named insured is or includes a partnership, any partner thereof but 
only with respect to his liability as such;

(b) except with respect to the ownership, maintenance or use, 
including loading or unloading, of automobiles while away from 
premises owned by, rented to or controlled by the named insured 
or the ways immediately adjoining, (1) any employee of the named 
insured while acting within the scope of his duties as such; or (2) 
any person or organization acting as agent with respect to real 
estate management for the named insured;

(c) with respect to any automobile owned by the named in­
sured or hired for use by or on behalf of the named insured, any 
person while using such automobile and any person or organization 
legally responsible for the use thereof, provided its actual use is 
with the permission of the named insured, except

(1) any person or organization, or any agent or employee 
thereof, operating an automobile sales agency repair shop, ser­
vice station, storage garage or public parking place, with respect 
to any occurrence arising out of the operation thereof; or

(2) the owners or any lessee, other than the named insured, 
of a hired automobile or any agent or employee or such owner 
or lessee;

(d) any person or organization to whom or to which the named 
insured is obligated by virtue of a written contract to provide in­
surance such as is afforded by this policy, but only with respect to 
operations performed by the named insured or facilities owned or 
used by the named insured and subject to the underlying limit 
applicable to the insurance for the named insured with respect to 
such operations or facilities;

(e) any individual who is a named insured, but only with re­
spect to the conduct of a business which is insured by the under­
lying insurance policies described in the Schedule of Underlying 
Insurance;

(f) any other person or organization who is an insured under 
any policy of underlying insurance, listed in the Schedule of Under­
lying Insurance, subject to all the limitations upon coverage, under 
such policy other than the limits of the underlying insurer's liability.

The insurance afforded applies separately to each insured 
against whom claim is made or suit is brought, but the inclusion 
herein of more than one insured shall not operate to increase the 
limits of the company’s liability.

POLICY 
PROVISIONS 
PART ONE



ADDRESS:
(Number & Street, City or Post Office, Zone, County & State)

DATE OF ISSUE

11/9/78 sr

255-C 12193
Carroll Products, Inc. and 
Mitchell Manufacturing Corp. 
Wood River Junction 
Rhode Island 02894

renewal or replacement no.

New

rj I • _ 12:01 A. M.. STANDARD i IMt Al IHl ADDRESS CrftmPolicy rerioa: py the named insured as stated herein, rrom 11-2-78 TO: 11-2-79
REPRESENTATIVE: Agent or Broker 

Office Address 
Town and State

Connecticut Underwriters 
329 Main St.
Portland, Conn. 06480

Inc.

CHICAGO INSURANCE COMPANY
CHICAGO, ILLINOIS

Occurrence Limit: $ 1.000.000 6. Premium: $ 10.500.00

Aggregate Limit: $ 1,000,000 $ Incl.
Retained Limit: $ 10,000 I ncl

$ 10,500.00
Schedule of Underlying Insurance:

Type of Policy
Comprehensive General Liability Insurance including:

Q Products-Completed Operations 
R~j Personal Injury 
| | Broad Form Property Damage 
| | Employees as Add’l. Insureds

Applicable Limits 
Bodily Injury:

500 ,000. each occurrence
500 .000. aggregate

1 i-Jn«nnrlonf Pnntrartnr*

CHICAGO INSURANCE COMPANY 
POLICY COUNTERSIGNATURE

Cnmp.n, km is!„ed *. lb„e mentioned po|icy covtring jn ^ smci _ ^ ^ ^ ^ ^

S.id -kedul, contains eo.etag, in thc S„„ of Rhode |s|and , .. . , .

Wood River Junction!” «Htich tke premium indicted km been charged.'’ ’ “ ** ‘“Y

CIC-21 (5/70)



DATE OF ISSUE
11/9/78 sr

renewal or replacement no.
New

255-C 12193

n&urei

ADDRESS:
(Number & Street. City or Post Office, Zone, County & State)

Carroll Products, Inc. and 
Mitchell Manufacturing Corp. 
Wood River Junction 
Rhode Island 0289*4

■— I T~a 12-01 A. M„ STANDARD TIME AT THE ADDRESS Crftm.
Policy Period: # the named insured as stated herein, rrom. 11-2-78 To: 11-2-79

REPRESENTATIVE: Agent or Broker 
Office Address 

Town and State

Connecticut Underwriters Inc 
329 Main St.
Portland, Conn. 06*t80

CHICAGO INSURANCE COMPANY
CHICAGO, ILLINOIS

Occurrence Limit: $ 1.000.000 6. Premium: $ 10.500.00

Aggregate Limit: $ 1.000.000 $ Incl

Retained Limit: $ 10.000 $ Incl
$ 10rp0Q.0Q

Schedule of Underlying Insurance:
Type of Policy

Comprehensive General Liability Insurance including:
| | Products-Completed Operations 

fc~| Personal Injury 
| | Broad Form Property Damage 
| | Employees as Add’l. Insureds 

Independent Contractors 
Q Blanket Contractual

□
□

Insurer: Firemans Fund

Policy Number: TBD
Policy Term: TBD To

Applicable Limits 
Bodily Injury:

$ 500 ,000. each occurrence
$ 500 .00° aggregate

Property Damage:
$ 500 >000- each occurrence
$ 500 ,000. aggregate

or Combined single limit and 
Aggregate: $ .000.

Comprehensive Automobile Liability Insurance including:

[ft! Non-owned Q Hired Auto

Insurer: Firemans Fund
Policy Number: TBD
Policy Term:TBD _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ To_

Bodily Injury
$ 500 ,000. each person
$ 500 ,000. each occurrence

Property Damage
$ 100 '000- each occurrence

or Combined single limit $ ,000.
Standard Workmen’s Compensation and Employers Liability Policy: 

insurer: Firemans Fund
Policy Number: TBD
Policy Term:_ _ _ _ _ TBD To_ _ _ _ _ _ _ _ _ _

Coverage B: $ 100 .000. each accident

8. Other: Products. American Universal 

TBD
Vlfr-78 to 3-1*1-79

:Form Numbers of Endorsements forming a part of the policy at issue: |

IFC-CIC 83-25, Endorsement #1,
Endorsement #2, Endorsement #3

L

DO NOT TYPE IN THIS AREA

Countersigned by_

J

Licensed Resident Agent



ENDORSEMENT NO. 1

CARE, CUSTODY & CONTROL REAL AND PERSONAL PROPERTY

This policy shal1

(a) property

(b) property

(c) property 

or as to 
physical

not apply to property damage to:

owned or occupied by or rented to any Insured hereunder, 

used by any Insured hereunder, or

In the care, custody or control of any Insured hereunder 
which any Insured hereunder Is for any purpose exercising 
control.

All other terms and conditions remain unchanged.

Attached to and forming part of No.

issued to

Effective

attached 
— v. heN

T0 POLIO*
ISSUED

□ INTERSTATE FIRE & CASUALTY COMPANY 

E CHICAGO INSURANCE COMPANY

By.

:>c-3 no-71'

ENDORSEMENT NO. 2

CONTRACTUAL LIABILITY EXCLUSION ENDORSEMENT

In consideration of the reduced premium charged, it is agreed that the insurance 
afforded by this policy shall not apply with respect to any liability assumed 
by the Insured under any written or oral contract or agreement.

All other terms and conditions remain unchanged.

Attached to and forming part of No

issued to _________ ATTACHED TO POLICY
WHEN ISSUED

Effective ____________________________________________________

□ INTERSTATE FIRE & CASUALTY COMPANY 

H CHICAGO INSURANCE COMPANY

By.

>

i*C-C*C-3 UO 7i>



ENDORSEMENT NO. 3 

PERSONAL INJURY FOLLOWING FORM ENDORSEMENT

In consideration of the reduced premium charged, 1t 1s agreed that, except 
Insofar as coverage 1s available to the insured 1n the underlying Insurance 
shown 1n the schedule of underlying Insurance at the limits shown therein, 
the insurance afforded by this policy shall not apply with respect to:

1. False arrest, false Imprisonment, wrongful eviction, 
wrongful detention, or malicious prosecution, or

2. Libel, slander, defamation of character, humiliation, 
or Invasion of rights of privacy.

All other.terms and conditions remain unchanged.

Attached to and forming part of No________

issued 10_________ To POLICY
WHEN ISSUED

Effective ___________________________

□ INTERSTATE FIRE & CASUALTY COMPANY 

Q CHICAGO INSURANCE COMPANY

By

(NAR-29)

06-A-C65797 *150 1-10-79 fa

ENDORSEMENT NO.jf

In consideration of the premium charged, it is hereby understood and agreed that 
the named insured is amended to read as follows:

Carroll Products, Inc,, Mitchell Manufacturing Corpe, Wood River 
Chemical, Inc., Talb Industries, Agency Realty & Mortgage Inc,

All other terms and conditions remain unchanged.

Attached to and forming part of No.
255-C12193

Carroll Products
issued to

Effective
11-2-78

□ INTERSTATE FIRE & CASUALTY COMPANY

S CHICAGO INSURANCE COMPANY"!

' 7 / r 7 .

I’C-CIC-S no-7t>



1

06-A-C65797 *150 1-10-79 fa

ENDORSEMENT NO.5

In consideration of the premium charged, it is hereby understood and agreed that the 
schedule of underlying is amended as follows:

Gen, Liab, (incl. Personal Injury) 
Broad form property damage 
Employees as add*1 insureds 
Blanket contractual 
Independent contractors

Auto-Insurer: Reliance Ins. Co.
Pol # BA9940938

term: 10-22-78-79
limits: 500,000 CSL

insurer: Reliance Ins. Co. 
Pol. # C15999545 

term: 10-22-78-79 
limits: 500,000 CSL

Workmens Comp: Insurer: Aetna

Pol. # 904JC187114780CCA 
term: 7-14-78-79

Cov. B 100,000

All other terms and conditions remain unchanged.

Attached to and forming part of No.
255-C12193

Carroll Proddcts
Issued to._____________________________________

□ INTERSTATE FIRE & CASUALTY COMPANY 

S CHICAGO INSURANCE COMPANY

Effective
11-2-78 By.

• •C-CIC-3 ‘io 7m



GENERAL CHANGE ENDORSEMENT

NOT VALID UNLESS SIGNED BY A DULY AUTHORIZED REPRESENTATIVE OF THE COMPANY

Date and Place of Issue
12/1/78

Effective Front (Standard Time as tutted "iTToiicyT""”““““"""^SmenSm^ToEcyTTo^”

11/27/78____________ ;_________________ __________________ I GA 66994 - R/C-l

Issued To

Carroll Products, Inc.
by
Am^r* can Universal Insurance Company

Add'l/Ret. Premium

Endorsement No.3

It la agreed that the Policy la Modified belov by "X"

1. x The Named Insured la Amended to:

Carroll Products, Inc., Mitchell Manufacturing Corp., 
Wood River Chemical, Inc., Talb Industries,
Agency Realty & Mortgage, Inc.

2. The Address of the Named Insured Is Amended to:

$NIL

3* The Mailing Address of the Named Insured Is Amended to:

4.

5.

The Policy Period Is Amended to Read:

FromTo(12:01 AM Standard Time) 

Hie Minimum Annual Premium. Premium Basis. Rates or Advance Premium are

6. ____ Other*

* Indicate what type of coverage or transaction involved.

RCL/mlr
This endorsement it aubject to all the Agreements, conditions and exclusions of the poliey unless such agreements, conditions 
and exclusions art expressly modified or expressly eliminated hereby.

1234-10/72

mt.
Authorised Representative



FIRST DOLLAR DEFENSE ENDORSEMENT

It is hereby understood and agreed that with respect to any occurrence not covered by the under­
lying policies of insurance described in the schedule hereof or any other underlying insurance col­
lectible by the insured, but covered by the terms and conditions of this policy except for the 
amount of retained limit specified in Item 3 sub-paragraph 2 of the schedule, the company shall:

(A) Defend any suit against the insured alleging such injury, sickness, disease or de­
struction and seeking damages on account thereof, even if such suit is groundless, 
false or fraudulent; but the company may make such investigation, negotiation 
and settlement of any claim or suit as it deems expedient;

(B) Pay all premiums on bonds to release attachments for an amount not in excess 
of the applicable limits of liability of this policy, all premiums on appeal bonds 
required in any such defended suit, the cost of bail bonds required of the insured 
in the event of accident or traffic law violation during the policy period, but 
without any obligation to apply for or furnish any such bonds;

(C) Pay all expenses incurred by the company, all costs taxed against the insured in 
any such suit and all interest accruing after entry of judgment until the company 
has paid or tendered or deposited in court such part of such judgment as does 
not exceed the limit of the company's liability thereon;

(D) Reimburse the insured for all reasonable expenses, other than loss of earnings, 
incurred at the company's request;

and the amounts so incurred, except settlement of claims and suits, are payable by the company 
in addition to the applicable limits of liability of this policy.

In any country where the company may be prevented by law or otherwise from carrying out this 
agreement, the company shall pay any expense incurred with its written consent in accordance with 
this agreement. The insured shall promptly reimburse the company for any amount or ultimate net 
loss paid on behalf of the insured within the retained limit specified in Item 3 sub-paragraph 2 of 
the schedule.

Attached to and forming part of No. _____________________  □ INTERSTATE FIRE & CASUALTY COMPANY
ATTACHED TO POLICY

,ssued t0 ----------------------WHEN ISSUED___________________ B CHICAGO INSURANCE COMPANY

By_________________________________Effective
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IV. Other Definitions. Wherever used in this policy:
‘'Aircraft'' means any heavier-than-air or lighter-than-air air­

craft designed to transport persons or property.
‘‘Advertising liability” means liability arising out of the named 

insured’s advertising activities for:
(a) Libel, slander or defamation of character;
(b) Infringement of copyright or of title or of slogan;
(c) Piracy or unfair competition or idea misappropriation under 

an implied contract;
(d) Invasion of right of privacy;

committed or alleged to have been committed in any advertisement, 
publicity article, broadcast or telecast.

"Automobile” means a land motor vehicle, trailer or semi-trailer.

"Named Insured's Products” means goods or products (includ­
ing any container thereof) manufactured, sold, handled or distrib­
uted by the named insured, or by others trading under his name.

"Occurrence” means an accident, including a continuous or 
repeated exposure to conditions, which results, during the policy 
period, in a personal injury, property damage or advertising liabil­
ity neither expected nor intended from the standpoint of the in­
sured, except that assault and battery committed by the insured 
for the purpose of protecting persons or property shall be deemed 
an occurrence.

For the purposes of determining the company’s liability under 
the terms of Insuring Agreement II,

(a) with respect to personal injury and property damage, all 
such exposure to substantially the same general conditions existing 
at or emanating from one premises location or source shall be 
deemed one occurrence; and

(b) with respect to advertising liability all ultimate net loss 
arising out of any advertisements, publicity articles, broadcasts or 
telecasts or any combination thereof involving the same injurious 
material or act, regardless of the frequency of repetition thereof, or 
the number or kind of media used, or the number of persons claim­
ing damages, shall be deemed to arise out of one occurrence.

“Personal injury” means (a) bodily injury, shock, sickness or 
disease (including death, mental anguish and mental injury result­
ing therefrom); (b) injury arising out of false arrest, false im­
prisonment, wrongful eviction, wrongful entry, wrongful detention 
or malicious prosecution; or (c) injury arising out of racial or re­
ligious discrimination not committed by or at the direction of the 
named insured or any executive officer, director, stockholder or 
partner thereof, but only with respect to liability other than fines, 
penalties or liquidated damages imposed by law; or .(d) injury 
arising out of libel, slander, defamation of character, humiliation or 
invasion of right of privacy, unless such injury arises out of adver­
tising activities.

"Products—completed operations liability” means liability aris­
ing out of

(a) the handling or use of, the existence of any condition in or 
a warranty of the named insured’s products other than equipment 
rented to or located for use of others but not sold, if the personal 
injury or property damage occurs after the named insured has re­
linquished possession thereof to others; or

(b) operations, including operations performed on behalf of 
the named insured, if the personal injury or property damage 
occurs after such operations have been completed or abandoned 
and away from premises owned, rented or controlled by the named 
insured; provided that operations which may require further service 
or maintenance work, or correction because improperly or defec­
tively performed, but which are otherwise complete, shall be deemed 
completed; and provided further that the following shall not be 
deemed to be "operations” within the meaning of this paragraph:
(1) pick-up and delivery, except from or onto a railroad car; (2) 
the maintenance of vehicles owned or used by or on behalf of the 
insured; or (3) the existence of tools, uninstalled equipment and 
abandoned or unused materials. The word "operations” as used 
herein includes any act or omission in connection with operations 
performed by or on behalf of the named insured on premises 
owned, rented or controlled by the named insured or elsewhere, 
whether or not goods or products are involved in such operations.

"Property damage” means (1) physical injuty to or destruction 
of tangible property which occurs during the policy period, including 
the loss of use thereof at any time resulting therefrom, or (2) 
loss of use of tangible property which has not been physically in­
jured or destroyed provided such loss of use is caused by an 
occurrence during the policy period.

“Ultimate net loss" means the total of the following sums 
arising out of any one occurrence to which this policy applies:

(a) all sums which the insured or any organization as his in­
surer, or both, become legally obligated to pay as damages, whether 
by reason of adjudication or settlement, because of personal injury, 
property damage or advertising liability; and

(b) all expenses incurred by the insured or any organization 
as his insurer, or both, in the investigation, negotiation, settlement 
and defense of any claim or suit seeking such damages, excluding 
only (1) the salaries of the insured's or insurer's regular employees,
(2) office expenses of the insured or any insurer, and (3) all ex­
pense included in other valid and collectible insurance.

“Underlying limit” means
(a) the amount of the applicable limits of liability of the under­

lying insurance as stated in the Schedule of Underlying Insurance, 
less the amount, if any, by which an aggregate limit of such in­
surance has been reduced by payment of loss; and

(b) in addition to the amount applicable in paragraph (a), the 
amount of any other valid and collectible insurance available to the 
insured, whether such other insurance is stated to be primary, con­
tributing, excess or contingent (except insurance purchased to 
apply in excess of the sum of underlying limits described in par­
agraph (a), or the retained limit, and the limit of liability here­
under); or

(c) if the insurance afforded by the underlying insurance pol­
icies stated in the Schedule of Underlying Insurance is inapplicable 
to the occurrence, the amount stated in the declarations as the re­
tained limit, or the amount of other insurance stated in paragraph 
(b), whichever is greater.

The limits of liability of any underlying insurance policy stated 
in the Schedule of Underlying Insurance shall be deemed applicable 
irrespective of (1) any defense which the underlying insurer may 
assert because of the insured’s failure to comply with any condition 
of the policy subsequent to an occurrence, or (2) the inability of 
the underlying insurer to pay by reason of bankruptcy or insolvency.

EXCLUSIONS
This policy does not apply:
(a) to any obligation for which the insured or any carrier as 

his insurer may be held liable under any workmen's compensation, 
unemployment compensation or disability benefits law, or under 
any similar law;

(b) to any employee as an insured with respect to personal 
injury to another employee of the same employer injured in the 
.course of such employment, but this exclusion shall not apply to 
personal injury with respect to which insurance is afforded such 
insured by underlying insurance;

JACKET PAGE 3



(c) to liability arising out of the ownership, maintenance, oper­
ation, use, loading or unloading of

(1) aircraft, or
(2) watercraft over 50 feet in length, if the occurrence takes 
place away from premises owned by, rented to or controlled 
by the named insured;

but exclusion (c) (2) shall not apply to liability for personal injury 
to any employee of the insured arising out of and in the course of 
his employment by the insured;

(d) to advertising liability arising out of:
(1) failure of performance of contract, other than the un­
authorized appropriation of ideas based upon alleged breach of 
an implied contract;
(2) personal injury or property damage;
(3) infringement of trademark, service mark or trade name, 
other than titles or slogans, by use thereof on or in connection 
with goods or services sold, offered for sale or advertised;
(4) incorrect description or mistake in advertised price of 
goods or products sold, offered for sale or advertised;
(e) to any damages claimed, or expenses incurred for the with­

drawal, inspection, repair, replacement or loss of use of the named 
insured's products or work completed by or for the named insured 
or of any property of which such products or work form a part, if 
such products, work or property are withdrawn from the market 
or from use because of any known or suspected defect or deficiency 
therein;

(f) to property damage to
(1) the named insured’s products or premises alienated by the 
named insured, arising out of such products or premises or any 
part of such products or premises,-
(2) work performed by or on behalf of the named insured arising 
out of the work or any portion thereof, or out of materials, 
parts or equipment furnished in connection therewith;
(3) property owned by the named insured;
(g) to personal injury or property damage due to war, whether 

or not declared, civil war, insurrection, rebellion or revolution, or 
to any act or condition incident to any of the foregoing, with 
respect to liability assumed by the insured under any contract or 
agreement;

(h) to loss of use of tangible property which has not been 
physically injured or destroyed resulting from

(1) a delay in or lack of performance by or on behalf of the 
named insured of any contract or agreement, or
(2) the failure of the named insured's products or work per­
formed by or on behalf of the named insured to meet the level 
of performance, quality, fitness or durability warranted or 
represented by the named insured;

but this exclusion does not apply to loss of use of other tangible 
property resulting from the sudden and accidental physical injury 
to or destruction of the named insured’s products or work per­
formed by or on behalf of the named insured after such products 
or work have been put to use by any person or organization other 
than an insured.

CONDITIONS
A. Premium. The advance premium stated in the declarations is 
an estimated premium only. Upon termination of this policy the 
earned premium shall be computed in accordance with the com­
pany’s rules and rates applicable to this insurance.

The named insured shall maintain records of the information 
necessary for premium computation and shall send copies of such 
records to the company at the end of the policy period and at such 
times during the policy period as the company may direct.

B. Inspection and Audit. The company shall be permitted to in­
spect the insured’s premises, operations and elevators and to exam­
ine and audit the insured’s books and records at any time during 
the policy period and any extension thereof and within three years 
after the final termination of this policy, as far as they relate to 
the premium or the subject matter of this insurance.

C. Notice of Occurrence. Whenever it appears that an occurrence 
is likely to involve indemnity under this policy, written notice 
thereof shall be given to the company or any of its authorized 
agents as soon as practicable. Such notice shall contain particulars 
sufficient to identify the insured and also reasonably obtainable in­
formation respecting the time, place and circumstances of the 
occurrence, the names and addresses of the injured and of available 
witnesses.

The insured shall give like notice of any claim made on ac­
count of such occurrence. If legal proceedings are begun the in­
sured, when requested by the company, shall forward to it each 
paper thereon, or a copy thereof, received by the insured or the 
insured’s representatives, together with copies of reports of in­
vestigations made by the insured with respect to such claim 
proceedings.

D. Assistance and Cooperation of the Insured. The insured shall 
be responsible for the investigation, settlement or defense of any 
claim made or suit brought or proceeding instituted against the 
jnsured which no underlying insurer is obligated to defend. The 
insured shall use due diligence and prudence to settle all such

claims and suits which in the exercise of sound judgment should be 
settled, provided, however, that the insured shall make no settle­
ment for any sum in excess of the retained limit without the ap­
proval of the company.

The company shall have the right and shall be given the oppor­
tunity to associate with the insured or its underlying insurers, or 
both, in the defense and control of any claim, suit or proceeding 
which involves or appears reasonably likely to involve the company 
and in which event the insured, such insurers and the company 
shall cooperate in all things in defense of such claim, suit or pro­
ceeding.

The insured shall cooperate with the underlying insurers as 
required by the terms of the underlying insurance and comply with 
all the terms and conditions thereof, and shall enforce any right of 
contribution or indemnity against any person or organization who 
may be liable to the insured because of personal injury, property 
damage or advertising liability with respect to which insurance is 
afforded under this policy or the underlying policies.

E. Appeals. In the event the insured or the insured’s underlying 
insurer elects not to appeal a judgment in excess of the underlying 
limit or retained limit, the company may elect to do so at its own 
expense, and shall be liable for the taxable costs, disbursements and 
interest incidental thereto, but in no event shall the liability of the 
company for ultimate net loss exceed the amount herein applicable 
for any one occurrence plus the taxable costs, disbursements and 
interest incidental to such appeal.

F. Loss Payable. The company’s liability under this policy with 
respect to any occurrence shall not attach until the amount of the 
applicable underlying limit has been paid by or on behalf of the 
insured on account of such occurrence. The insured shall make 
claim for any loss under this policy as soon as practicable after (a) 
the insured shall have paid ultimate net loss in excess of the under­
lying limit with respect to any occurrence or (b) the insured’s 
obligation to pay such amounts shall have been finally determined
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either by judgment against the insured after actual trial or by 
written agreement of the insured, the claimant and the company.

If any subsequent payments are made by the insured on ac­
count of the same occurrence, additional claims shall be made sim­
ilarly from time to time and shall be payable within 30 days after 
proof in conformity with this policy.

G. Bankruptcy or Insolvency. Bankruptcy or insolvency of the insured 
shall not relieve the company of any of its obligations hereunder.

H. Subrogation. In the event of any payment under this policy, 
the company shall participate with the insured and any underlying 
insurer in the exercise of all the insured’s rights of recovery against 
any person or organization liable therefor. Recoveries shall be ap­
plied first to reimburse any interest (including the insured) that 
may have paid any amount, with respect to liability in excess of 
the limit of the company's liability hereunder; then to reimburse 
the company up to the amount paid hereunder; and lastly to reim­
burse such interests (including the insured), of whom this insur­
ance is excess, as are entitled to claim the residue, if any; but a 
different apportionment may be made tc effect settlement of a 
claim by agreement signed by all interests. Reasonable expenses 
incurred in the exercise of rights of recovery shall be apportioned 
among all interests in the ratio of their respective losses for which 
recovery is sought.

I. Changes. Notice to any agent or knowledge possessed by any 
agent or by any other person shall not effect a waiver or a change 
in any part of this policy or estop the company from asserting any 
rights under the terms of this policy; nor shall the terms of this 
policy be waived or changed, except by endorsement issued to form 
a part of this policy.

J. Assignment. Assignment of interest under this policy shall not 
bind the company until its consent is endorsed hereon.

K. Maintenance of Underlying Insurance. Each policy described in 
the declarations, including renewals or replacements thereof, shall 
be maintained in full effect during the currency of this policy, 
except for any reduction of the aggregate limit or limits contained 
therein solely by payment of claims in respect of occurrences taking 
place during the period of this policy. Failure of the named insured 
to comply with the foregoing shall not invalidate this policy but in

the event of such failure, the company shall be liable only to the 
extent that it would have been liable had the named insured com­
plied therewith.

The named insured shall give the company written notice as 
soon as practicable of any change in the scope of coverage or in 
the amount of limits of insurance under any underlying insurance, 
and of the termination of any coverage or exhaustion of aggregate 
limits of any underlying insurer’s liability.

L. Cancelation. This policy may be canceled by the named insured 
by surrender thereof to the company or any of its authorized agents 
or by mailing to the company written notice stating when there­
after the cancelation shall be effective. This policy may be canceled 
by the company by mailing to he named insured first named in the 
declarations at the address shown in this policy written notice 
stating when not less than thirty days thereafter such cancelation 
shall be effective. The mailing of notice as aforesaid shall be suffi­
cient proof of notice. The time of the surrender or the effective 
date and hour of cancelation stated in the notice shall become the 
end of the policy period.

If the named insured cancels, earned premium shall be com­
puted in accordance with the customary short rate tables and pro­
cedure. If the company cancels, earned premium shall be computed 
pro. rata. Premium adjustment may be made either at the time 
cancelation is effected or as soon as practicable after cancelation 
becomes effective, but payment or tender of unearned premium is 
not a condition of cancelation.

M. Agent for Named Insureds. If there is more than one named 
insured hereunder, the named insured first named in item 1 of the 
declarations shall be deemed to be the agent for all named insureds 
with respect to notice of cancelation, payment of return premium, 
and in all other matters pertaining to this insurance.

N. Declarations. By acceptance of this policy the named insured 
agrees that the statements in the application and the declarations, 
and in any subsequent notice relating to underlying insurance are 
its agreements and representations, that this policy is issued and 
continued in reliance upon the truth of such representations and 
that this policy embodies all agreements existing between the 
named insured and the company or any of its agents relating to 
this insurance.

IN WITNESS WHEREOF, the company has caused this policy to be signed by its president and secretary but this policy shall not be 
valid unless completed by the attachment hereto of a declarations page and countersigned on the aforesaid declarations page by a duly 
authorized representative of the company.

rC j , a. y\A ‘ Secretary President

JACKET PAGE 5
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NUCLEAR ENERGY LIABILITY EXCLUSION ENDORSEMENT

(Broad Form)
IV.-As used in this endorsement:
"hazardous properties” include radioactive, toxic or explosive 

properties;

It is agreed that the policy does not apply:
I. Under any Liability Coverage, to injury, sickness, disease, 

death or destruction
(a) with respect to which an insured under the policy is also 

an insured under a nuclear energy liability policy issued by Nuclear 
Energy Liability Insurance Association, Mutual Atomic Energy Liability 
Underwriters or Nuclear Insurance Association of Canada, or would be 
an insured under any such policy but for its termination upon 
exhaustion of its limit of liability; or

(b) resulting from the hazardous properties of nuclear material 
and with respect to which (1) any person or organization is required 
to maintain financial protection pursuant to the Atomic Energy Act 
of 1954, or any law amendatory thereof, or (2) the insured is, or had 
this policy not been issued would be, entitled to indemnity from the 
United States of America, or any agency thereof, under any agree­
ment entered into by the United States of America, or any agency 
thereof, with any person or'organization.

II. Under any Medical Payments Coverage, or under any Supple­
mentary Payments provision relating to immediate medical or surgical 
relief, to expenses incurred with . espect to bodily injury, sickness, 
disease or death resulting from the hazardous properties of nuclear 
material and arising out of the operation of a nuclear facility by any 
person or organization.

III. Under any Liability Coverage, to injury, sickness, disease, 
death or destruction resulting from the hazardous properties of 
nuclear material, if

(a) the nuclear material (1) is at any nuclear facility owned by, 
or operated by or on behalf of, an insured or (2) has been discharged 
or dispersed therefrom;

(b) the nuclear material is contained in spent fuel or waste at 
any time possessed, handled, used, processed, stored, transported or 
disposed of by or on behalf of an insured; or

(c) the injury, sickness, disease, death or destruction arises out 
of the furnishing by an insured of services, materials, parts or 
equipment in connection with the planning, construction, maintenance, 
operation or use of any nuclear facility, but if such facility is located 
within the United States of America, its territories or possessions or 
Canada, this exclusion (c) applies only to injury to or destruction of 
property at such nuclear facility.

“nuclear material” means source material, special nuclear ma­
terial or byproduct material;

"source material," "special nuclear material,” and “byproduct 
material" have the meanings given them in the Atomic Energy Act 
of 1954 or in any law amendatory thereof;

"spent fuel” means any fuel element or fuel component, solid 
or liquid, which has been used or exposed to radiation in a nuclear 
reactor;

“waste" means any waste material (1) containing byproduct 
material and (2) resulting from the operation by any person or 
organization of any nuclear facility included within the definition 
of nuclear facility under paragraph (a) or (b) thereof;

“nuclear facility” means
(a) any nuclear reactor,
(b) any equipment or device designed or used for (1) separat­

ing the isotopes of uranium or plutonium, (2) processing or utiliz­
ing spent fuel, or (3) handling, processing or packaging waste,

(c) any equipment or device used for the processing, fabricat­
ing or alloying of special nuclear material if at any time the total 
amount of such material in the custody of the insured at the prem­
ises where such equipment or device is located consists of or con­
tains more than 25 grams of plutonium or uranium 233 or any 
combination thereof, or more than 250 grams of uranium 235,

(d) any structure, basin, excavation, premises or place pre­
pared or used for the storage or disposal of waste,
and includes the site on which any of the foregoing is located, all 
operations conducted on such site and all premises used for such 
operations;

"nuclear reactor” means any apparatus designed or used to 
sustain nuclear fission in a self-supporting chain reaction or to 
contain a critical mass of fissionable material;

With respect to injury to or destruction of property, the word 
"injury” or “destruction” includes all forms of radioactive con­
tamination of property.

cable in the States of Maryland, New Hampshire and Vermont.This endorsement modifies the provisions of the policy relating 
to Personal Injury or Property Damage Liability, but is inappli-

EXCLUSION OF CONTAMINATION OR POLLUTION
It is agreed that such insurance as is afforded by this policy irritants, contaminants or pollutants into or upon land, the atmos-

<11. noI- auply to ,Personal iniury or property damage arising out phere or any watercourse or body of water; but this exclusion does
of the discharge, dispersal, release or escape of smoke, vapors, not apoly if such discharge, dispersal, release or escape is sudden 
soot, fumes, acids, alkalis, toxic chemicals, waste materials or other and accidental.

Supplementary Exclusion (Described Operations)
It is agreed that, in respect to operations described in this en­

dorsement, if there is a discharge, dispersal, release or escape of oil 
or other petroleum substance or derivative (including any oil refuse 
or oil mixed with wastes) into or upon any watercourse or body of

water, such insurance as is afforded by this policy shall not apply 
to personal injury or property damage arising out of such discharge, 
dispersal, release or escape whether or not sudden and accidental.

Description of Operations
Gas Lease Operators—natural gas Oil or Gas Wells—drilling or redrilling, installation
Gasoline Recovery—from casing head or natural gas
Non-operating working interests
Oil or Gas Well Shooting
Oil or Gas Wells—acidizing
Oil or Gas Wells—cementing
Oil or Gas Wells—cleaning or swabbing—by contractors

or recovery of casing
Oil or Gas Wells—instrument logging or survey work in wells 
Oil or Gas Wells—perforating of casing 
Oil Lease Operators
Oil Pipe Lines—operation, including maintenance 
Oil Rig or Derrick Erecting or Dismantling—wood or 

metal—including construction of 
foundations or structures or in­
stallation of equipment

JACKET PAGE 6



A STOCK COMPANY

A Slock Company . . . Chartered in 1916

AMERICAN UNIVERSAL INSURANCE COMPANY

1U'.VAVL«NC «ENUE ■ PROVIDENCE. RHODE ISLAND 02940

Louis Levine Agency, Inc.
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PULILY NUMbbK IjA ( Q 0 G 1

Carroll Products, Inc.,

Mitchell Manufacturing Corp. 
(Refer To Endorsement #1)

Wood River Junction, Rhode Island

March 14, 1979 To: March 14. 1980
Connecticut Uhderwriters, Inc.
329 Main Street
Portland. Connecticut 06480

NAME
OF
INSURED

EXPIRES

AGENT
ADDRESS

GENERAL—AUTOMOBILE LIABILITY POLICY

"the Agency of Service "

LOUIS LEVINE AGENCY, INC.

| \ M • k A N i. [
20 ' HUS ro\ POST ROAN 

W A'! I KIOKlJ, lUNN.
1 ! L i.l'HUM r.o..: ^

r
i CARROLL PRODUCTS INC. 

WOOD RIVER JUNCTION 
RHODE ISLAND 02894

DATE: March 14, 1979

ACCOUNT:

DATE ISSUED. TO EXPIRE

3/14/80

-COMPANY AND POLICY NUMBER

Am. Universal GA78861

PLEASE DETACH AND RETURN TOP STUB WITH PAYMENT

DESCRIPTION

Products Liability

500,000.

30,000 .00

IMPORTANT: Please examine the policies listed above and notify immediately if any changes or corrections are necessary. Any policy not wanted must 
be returned promptly for cancellation; otherwise an earned premium will be charged by the Company for the time it was in force. Premiums are due 
when policies a^e received. Kindly make all checks payable to Louis Levine Agency, Inc. 203 Boston Post Road, Waterford, Conn. 06385.
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B T „ GENERAL—AUTOMOBILE LIABILITY Pni irv
Port T^o, This Declarations page and Coverage Port(s) with "Policy ProvilLp^ Onl" mlt ,

Itg_ declarations POLICY NUMBER GA 7Q C C j low numbered
-Named insured

_144WAYLAND AVENUE ■ PROVIDENCE. RHODE ISLAND 02940

3.
SP6Ci,iC Premium charee °r charges.'limit "nhe''clmprnytliaWliragtnreact s' hV ^ and C°Ver3geS 'herein 35 are

_terms of this policy having reference thereto. UC Coverage shal1 be as staled herein, subject to all the

ADVANCE

---------- ---------------^ - -/ ------"h ■I-'WICIU.C IMCItt
Comprehensive General Liability Insurance . . . . . . . . . . . . . . .  —p=r
Owners', Landlords’ and Tenants' Liability Insurance r-i
Manufacturers' and Contractors' Liability Insurance n
Contractual Liability Insurance
Completed Operations and Products Liability Insurance "’j[g

Bodily Injury Liability
Property Damage Liability

LIMITS OF LIABILITY PREMIUM

EACH OCCURRENCE
* Refer To CSL

$

AGGREGATE
* Form 1100/1

$
$ 30,000.00

s incl

SSSS-ssss-.

Inc.
RESIDE#-r ip .................................

£NDo«*^
°n of thf „• i . Cons‘dered ik e *tate of pk ^ nsk *n said the v*Hd Count**_*

'~fSuieo/ ................... —

....IW..Ceferl|ar *-?S.Pqp.,pp

35«-Rev. ....... .. issm&'s^r

| ’’ABSENCE Of AM EWTtir MEANS "NO PCEPffow

Jam Ho. 140500 Ed. 10-1-66 Rev. 1-1-73
Countersigned by.

'■'-'■rOs-.-f. ass-;, s..r Authorized Representative



ENDORSEMENT
NOT VALID UNLESS SIGNED BV A DULY AUTHORIZED REPRESENTATIVE OF THE COMPANY 

Date and Place of Issue -

Effective From (Standard Time as stated in Policy) Amending Policy No.

Issued To

by

(The information provided for above is required to be stated only when this endorsement 
is issued for attachment to the policy subsequent to its effective date.)

Add’l / Ret. Premium $

ENDORSEMENT # 1

NAMED IN SIRED

Carroll Products, Inc.,
Mitchell Manufacturing Corp„,
Wood River Chemical, Inc.,
Talb Industries, Agency Realty & Mortgage, Inc.

This endorsement is subject to all the agreements, conditions and exclusions of the policy unless such agreements, conditions 
and exclusions are expressly modified or expressly eliminated hereby.

3504 BE-S
RSAL ■ycr

0. .4.*/.. _ _

Authorized Representative

more individual Coverage Parts and a Contractual Liability Coverage Part apply to the 
same Occurrence shall not exceed the sum of 
Dollars ($).

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, 
provisions, agreements or limitations of the above mentioned Policy, other than as stated above.

Form 1100/1 (Revised 8/78>EMCO F5813 * 7 a

of the deductible amount.

4. The company may pay any part or all of the deductible amount to effect settlement of any claim or suit and, upon 
notification of the action taken, the named insured shall promptly reimburse the company for such part of the 
deductible amount as has been paid by the company.

5. The following clause(s) applicable only if an "x" is inserted in the box shown in front of A or B below:-
□ A. The deductible amount shall also include all expenses incurred in the investigation and negotiation in the set­

tlement of any claim.
□ B. The Insured's liability under this endorsement shall not exceed

Dollars ($ ) in the aggregate during any one policy period.



ENDORSEMENT
NOT VALID UNLESS SIGNED BY A DULY AUTHORIZED REPRESENTATIVE OF THE COMPANY

Amending Policy No.

Date and Place of Issue

Effective From (Standard Time e> stated in Policy) 

Issued To 

by

(The information provided for above it required to he staled only when this endorsement 
U issued for attachment to the policy subsequent to its effective date.)

ENDORSEMENT NO.___2

WORLD WIDE COVERAGE-FORM B. 
NAMED INSURED’S PRODUCTS

It is agreed that such coverage as is afforded under this policy for 
Bodily Injury Liability and Property Damage Liability shall also apply 
to Bodily Injury or Property Damage which occurs, during the policy 
period, outside the policy territory provided:-

(a) such bodily injury or property damage is included within 
the Products Hazard and:-

(b) the original suit for such bodily injury or property 
damage is brought within the policy territory.

This endorsement is subject to all the agreements, conditions and 
and exclusions are expressly modified or expressly eliminated

1108B - 10/76

exclusions of the policy unless such agreements, condition* 
hereby. t,__

a ' L cr -vvr

Authorised- Representative:

more individual Coverage Parts and a Contractual Liability Coverage Part apply to the 
same Occurrence shall not exceed the sum of 
Dollars ($).

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, 
provisions, agreements or limitations of the above mentioned Policy, other than as stated above.

w--*> irV'/rPC"!
Form 1100/1 (Revised 8/78)-EMCO F5813 -- "4*. & ---

of the deductible amount.

4. The company may pay any part or all of the deductible amount to effect settlement of any claim or suit and, upon 
notification of the action taken, the named insured shall promptly reimburse the company for such part of the 
deductible amount as has been paid by the company.

5. The following clause(s) applicable only if an "x" is inserted in the box shown in front of A or B below:-
□ A. The deductible amount shall also include all expenses incurred in the investigation and negotiation in the set­

tlement of any claim.
O B. The Insured's liability under this endorsement shall not exceed________________ ____________________

Dollars ($ ) in the aggregate during any one policy period.



(The u'f°rmatl°r' provided for above is required to be stated only when this endorsement 
is issued for attachment to the policy subsequent to its effective date.)

COMBINED SINGLE LIMIT

(Bodily Injury and Property Damage Liability)

Individual Coverage Aggregate Limit

The total liability of the Company for all damages because of Bodily Injury, Property Damage, 
or any combination thereof, as a result of any one Occurrence shall not exceed the sum 
of -Five Hundred ThousandDollars ($ 500.000. OO i

Clause I I to be completed if one or more individual coverages are subject to Aggregate 
Limit of Liability.

1 I. Subject to the limit stated in Clause I for an Occurrence, the total liability of the Company 
in the Aggregate, where applicable, for all damages because of Bodily Injury, Property 
Damage, or any combination thereof shall not exceed the sum of Five Hnnrirqd Thnnsand 

Dolors (S 500.000.00).

Clause 111 to be completed if a Contractual Liability Coverage Part is used with one or 
more individual Coverage Parts.

The total liability of the Company for all damages because of Bodily Injury, Property 
Damage, or any combination thereof as a result of any one Occurrence when one or 
more individual Coverage Parts and a Contractual Liability Coverage Part apply to the
same Occurrence shall not exceed the sum of ________________________
Dollars ($_____) ’ ~~

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, 
provisions, agreements or limitations of the above mentioned Policy, other than as stated above.

Form 1100/1 (Revised 8/78)-EMCO F5813

of the deductible amount.

deductible amount as has ten p^bythe com£ny P,0mP,'V ,e,mburSe ,he ,or ■“* «" of tl

5. The 
□ A.

following clause(s) applicable only if an “x
The deductible amount shall also include all 
tlement of any claim.

" is inserted in the box shown in front of A or B below:- 
expenses incurred in the investigation and negotiation in the set-

^ 8 rvl?i ,nsVIed s ,iabi,itV under this endorsement shall not exceed___________

ars 15 1 in the aggregate during any one policy period.

1327 - (6/78) _ turn



LIABILITY

DEDUCTIBLE LIABILITY INSURANCE

This endorsement modifies such insurance as is afforded by the provisions of the policy relating to the following:
COMPREHENSIVE GENERAL LIABILITY INSURANCE 

MANUFACTURERS' AND CONTRACTORS' LIABILITY INSURANCE 

OWNERS’ AND CONTRACTORS' PROTECTIVE LIABILITY INSURANCE 

OWNERS’, LANDLORDS' AND TENANTS' LIABILITY INSURANCE

This endorsement, effective 

issued to

(12:01 A. M., standard time)
forms a part of policy No.

by

Author u£d

SCHEDU

Amount and Basis of Deductible Coverage
$ 500.00 

$---------
per claim 

per occurrence
Bodily Injury Liability

$ 500.00 
$---------

per claim 

per occurrence
Property Damage Liability

per claim 

per occurrence
Combined Single Limit — Bodily Injury 
and/or Property Damage

APPLICATION OF ENDORSEMENT (Enter here any limitations on the application of this endorsement. If no limitation is entered, the deductibles apply 
to all loss however caused):—

It is agreed that:
1. The Company's obligation under the Bodily Injury Liability and Property Damage Liability Coverages, or 

any combination thereof, to pay damages on behalf of the insured applies only to the amount of damages in 
excess of any deductible amount(s) stated in the schedule above as applicable to such coverages.

2. The deductible amount(s) stated in the schedule apply as follows:
(a) PER CLAIM BASIS—If the deductible is on a "per claim" basis, the deductible amount applies under the 

Bodily Injury Liability or Property Damage Liability Coverage, or any combination thereof, to all 
damages because of bodily injury sustained by one person, or to all property damage sustained by one 
person or organization, as the result of any one occurrence.

(b) PER OCCURRENCE BASIS—If the deductible is on a "per occurrence" basis, the deductible amount ap­
plies under the Bodily Injury Liability or Property Damage Liability Coverage, or any combination 
thereof, to all damages because of all bodily injury or property damage as the result of any one occur­
rence.

3. The terms of the policy, including those with respect to (a) the company's rights and duties with respect to the 
defense of suits and (b) the insured’s duties in the event of an occurrence apply irrespective of the application 
of the deductible amount.

4. The company may pay any part or all of the deductible amount to effect settlement of any claim or suit and, upon 
notification of the action taken, the named insured shall promptly reimburse the company for such part of the 
deductible amount as has been paid by the company.

5. The following clause(s) applicable only if an "x" is inserted in the box shown in front of A or B below:-
□ A. The deductible amount shall also include ail expenses incurred in the investigation and negotiation in the set­

tlement of any claim.
□ B. The Insured's liability under this endorsement shall not exceed

Dollars ($ ) in the aggregate during any one policy period.



SCHEDULE For attachment to Policy No. GA 78861 . to complete said policy.
GENERAL LIABILITY HAZARDS

DESCRIPTION OF HAZARDS

Completed Operations

CODE NO. PREMIUM BASES

(a) Recilpb

RATES
bodily
injury

PROPERTY
BAMACC

(i) Per $1,000 of Receipts

ADVANCE PREMIUM
eoourINJURY

PtORttTY
eemei

Products

Chemicals - Mfg. - N.O.C.

(b) Seles (b) Per $1,000 of Seles

28905s
b)
1,250,000. 10.00

b)

MINIMUM ,Ie DEPOSIT

incl, $30,000. incl.

Total Advance B.l. and P.D. Premiums! $30,000. incl.
Total Advance Premium $30.000,

When used as a premium basis:
"receipts" means the gross amount of money charged by the named insured for such operations by the named insured or by others during the policy period as are 
rated on a receipts basis other than receipts from telecasting, broadcasting or motion pictures, and includes taxes, other than taxes which the named insured collects 
as a separate item and remits directly to a governmental division;
“sales” means the gross amount of money charged by the named insured or by others trading under his name for all goods and products sold or distributed during the 
policy period and charged during the policy period for installation, servicing or repair, and includes taxes, other than taxes which the named Insured and such others 
collect as a separate item and remit directly to a governmental division.

I. COVERAGE A—BODILY INJURY LIABILITY 
COVERAGE B—PROPERTY DAMAGE LIABILITY 

The company will pay on behalf of the Insured all sums which the insured shall 
become legally obligated to pay as damages because of 

Coverage A. bodily injury or 
Coverage B. property damage

to which this insurance applies, caused by an occurrence, if the bodily Injury or 
property damage is included within the completed operations hazard or the products 
hazard, and the company shall have the right and duty to defend any suit against the 
jnsured seeking damages on account of such bodily Injury or property damage, oven 
if any of the allegations of the suit are groundless, false or fraudulent, and may 
make such investigation and settlement of any claim or suit as it deems expedient, 
but the company shall not be obligated to pay any claim or judgment or to defend 
any suit after the applicable limit of the company's liability has been exhausted by 
payment of judgments or settlements.

Exclusions
This insurance does not apply:

(a) to liability assumed by the insured under any contract or agreement; but this 
exclusion does not apply to a warranty of fitness or quality of the named 
insured's product or a warranty that work performed by or on behalf of the 
named insured will be done in a workmanlike manner;

(b) to bodily Injury or property damage for which the Insured may be held liable
(1) as a person or organization engaged in the business of manufacturing, dis­

tributing, selling or serving alcoholic beverages, or
(2) If not so engaged, as an owner or lessor of promises used for such purposes, 
if such liability is imposed (i)
(i) by, or because of the violation of, any statute, ordinance or regulation per­

taining to the sale, gift, distribution or use of any alcoholic beverage, or 
(ii) by reason of the selling, serving or giving of any alcoholic beverage to a 

minor or to a person under the influence of alcohol or which causes or con­
tributes to the intoxication of any person; 

but part (ii) of this exclusion does not apply with respect to liability of the 
insured as an owner or lessor described in (2) above;

(c) to any obligation for which the insured or any carrier as his insurer may be 
held liable under any workmen's compensation, unemployment compensation or 
disability benefits law, or under any similar law;

(d) to bodily injury to any employee of the insured arising out of and in the course 
of his employment by the insured or to any obligation of the Insured to in­
demnity another because of damages arising out of such injury;

(e) to loss of use of tangible property which has not been physically injured or de­
stroyed resulting from
(1) a delay in or lack of performance by or on behalf of the named insured of 

any contract or agreement, or
(2) the failure of the named insured’s products or work performed by or on 

behalf of the named insured to meet the level of performance, quality, fitness 
or durability warranted or represented by the named insured;

but this exclusion does not apply to loss of use of other tangible property 
resulting from the sudden and accidental physical injury to or destruction of 
the named insored’s produets or work performed by or on behalf of the named 
insured after such products or work have been put to use by any person or 
organization other than an insured;

(f) to property damage to the named insured’s products arising out of such products 
or any part of such products;

(g) to proparty damage to work performed by or on behalf of the named insured 
arising out of the work or any portion thereof, or out of materials, parts or 
equipment furnished in connection therewith;



(h) to damages claimed for the withdrawal, Inspection, repair, replacement or loss 
of use or the named insured $ products or work completed by or for the named 
insured or of any property of which such products or work form e part If such 
products work or property are withdrawn from the market or from use’because 
of any known or suspected defect or deficiency therein;

(i) L° b„0dily in,ury or, prop?rty dama«a 8risin« out of the discharge, dispersal, re-
o«Pe °f s?loke- vaP°rs> soot, fumes, acids, alkalis, toxic chemicals 

nln nr materials or other irritants, contaminants or pollutants
into or upon land, the atmosphere or any water course or body of water- but
IudSdeenXCandl0ancc1d!ntan|0t ^ 'f SUCh disCharge' dispersal- ralaaae or “cape Is

II. PERSONS INSURED
forthCbelofw thB following is an ,nsured under this Insurance to the extent set

(a) if the named insured is designated in the declarations as an individual the 
pars°n ,so .designated but only with respect to the conduct, of a business of

the SJ?e* Propnetor, and the spouse of the named insured with 
respect to the conduct of such a business,-

(b) if the named insured is designated in the declarations as a partnership or joint
moih ®’ ♦the p,ar*n?rship °f l°int venture so designated and any partner or
member thereof but only with respect to his liability as such; 1 V

(c) if the named insured is designated in the declarations as other than an in­
dividual, partnership or joint venture, the organization so designated and env
of'5histdutiesflasr'such8Ct0r °f stockholder thereof while actin8 within the scope

(d) any person (other than an employee of the named insured) or organization while
acting as real estate manager for the named insured. *

nfTth» ?oes not applyLto bodily injury or property damage arising out
nartnpT nr m l” ,17 partKnership °r ,loint venture of which the Insured *is a 
partner or member and which is not designated in this policy as a named Insured.

III. LIMITS OF LIABILITY
Regardless of the number of (1) Insureds under this policy (2) Demons nr .m.!

*-The ,total l!abilitT of ,he comPany for all damages, including damages 
for care and loss of services, because of bodily Injury sustained h» n„f j 
persons as the result of any one occurrence shall not exceed the Omit* o?r tain? 
Injury liability stated in the declarations as applicable to "each occurrence". ^ *

Subject to the above provision respecting "each occurrence” the total iiah.'i;«„ a n .\?hT"V0r alldama?es because of all bodilyinjuryto which this civeS 
B^VwSutd”* MCeed the “mit °f b0d'ly iniU,y lia ility *“ed in the declaration

!°-al Jiability of the company for all damages because of all 
property damage sustained by one or more persons or organizations as the result?nf JS'h0"6. 0C?0rrence shal1 not exceed the limit of proper^dmage liability stated 
in the declarations as applicable to "each occurrence”. y °

“* “01 “■'« “ im

tag

IV. POLICY TERRITORY
within the policy tSy.0"^ t0 b°dlly ,D,U,y °r proper,y damag# which occurs



3 5ELof °r Permanent'y attached to such vehicle.- power cranes, shovels
loaders, diggers and drills; concrete mixers (other than the mix-in-transit time)' 

roller' and 0,her road construction^ or repair eqSipmfnt- £ 
■ compressors, pumps and generators, including spraying weldine and builriins 
* cleaning equipment; and geophysical exploration and well servicing8 equipment 8

decSns,nofUtehis pmon3cny; the PerS°n °r °rganization na™d in Item 1. of’the

named Insured s products" means goods or products manufartnrpri enin 
handled or distributed by the named insured or by others trading under his name'
ornductf" 1 !hereof ^her than a vehicle), but 8"named Insured's

s^ai J'nclude a vending machine or any property other than such 
container, rented to or located for use of others but not sold;
*nn5-Cf-Urrenc?M .means1 an. accident, including continuous or repeated exposure to

e'= »

"policy territory" means:
(1) the United States of America, its territories or possessions, or Canada or 
2 le:nal'°nal waters(l°r air space; Provided the bodily injury or property’damage 

country s?ateUrornnationCOor5e °f tr3Ve' °r transportation t0 °r from any other

® tbe w?rtd with respect to damages because of bodily iniurv or
property damage arising out of a product which was sold for use or conslp-

S iXMiSTprt,ld,i *• ",tal

.a£,s,''d?s';dsa" ■“« »* »> «•

any time with respect thereto but' onN°if tho hnn;^'i '°n or warrant> made a* 
occurs away from premises owned hvnr LItLb.od & n,ury °r,Property damage 
Physical possession of such products has been rei^quis'hedTo' oth«"- ^ 3fter

m'mmm 

mmmm

Ga*uLUio*u
1. Premium. All premiums for this policy shall be computed in accordance with 
L theTsu^e afford he/e"8/'3"3' PremiUmS 3"d minimum premiums applicabla

Premium designated in this policy as "advance premium" is a deposit Dremium 
Snd nMhJ Shr be Pr5dlied t0 the amount of the earned premium due? at the
with thehend0 nfytPherinni-At the-CJ?s!i, °- each period (or part thereof terminating 
ne inrithe «rnL,h P- y pher1ll°d) deS'gnated in the declarations as the audit 

,ekarned Premium shall be computed for such period and upon notice 
!Iw0mt0« ,ha namai* msured, shall become due and payable. If the total earned 
nanT'<hlii°r p.° ic,yk period is less tban the Premium previously paid the corn- 
insured^ Urn ° the n3med lnSUr8d the unearned Portion paid by the named

rn,Tne,=n3med insured shal1 maintain records of such information as is necessarv 
affthe'pnri'nft’t>hpPnn1b°n’ shail s.end copies of such records to the company 
complnj may Sheet Y Per'°d 3"d 3t SUCh timeS during the policy period

2- Inspection and Audit. The company shall be permitted but not oblieatprf tn 
inspect the named insured’s property and operations at any time Neither the com™ke 'nspec*ions nor the making thereof no™ any Report theleon 
shall constitute an undertaking, on behalf of or for the benefit nf thp rumpii“ ZLhm?' l° dfi,ermine ,°r Warrant thal such Property'^ o eration? are 
safe or healthful, or are in compliance with any law, rule or regulation.
-,Tbeu f;°mpany- may exar!’.ine and audit the named insured’s books and records 
a«frnythimr dlirl*ng be P-° icy period and e*tensions thereof and within three years matter^o* this insurance00 °f P°'iCY' 35 ,ar aS thay "'at. to" ff'Xt

3- Financial Responsibility Laws. When this policy is certified as nrnnf nf
finanrlai rfspons*',ity for the future under the provisions of any motor SicS 
financial responsibility law, such insurance as is afforded bv this nolirv fnr hnriiiu
rhry, :ab;"tyor f?r propa^ da"»Ke liability shall comply wM the provteiomf of 
such law to the extent of the coverage and limits of liability required bv such law 
The insured agrees to reimburse the company for any payment made bv the com
En!lWo'C.\lt,W0i, d not have been obligated to make under The terms of this 
policy except for the agreement contained in this paragraph.
4- Insured's Duties in the Event of Occurrence, Claim or Suit

<3) !" ,blAv?nt(kf a? occurrence. written notice containing particulars sufficient
' esoect {oYt eetimpUrnfap3pnd a3'50 reas?nably obtainable information wi?h 
respect to the time, place and circumstances thereof, and the names and
addresses of the injured and of available witnesses, shall be given bv or fort0 the “W pr apy of its authorized agente^ais bsoon *as

(b) If claim is made or suit is brought against the insured the incnm* ,h.,ii

“ 'mSfsaa srscui saw

any right of contribution or indemnity against any mm ornrMni>«tta?SS may be liable to. the insured because of inurj0?dama« wfth e oect o 
^'oh insurance is afforded under this policy, and the iwured shall attend 
hearings and trials and assist in securing and giving evidence and nhtainino the attendance of witnesses. The Insured® shall$£f3

SB Arp/rsL,?%zii'ta,'r■»

th^^shpoU|icMM°he Sj? I*e|“|11 eH ttlec^el'Snde?

rnmmmmi

Wmmmmm
i:^iliS7«r3£?=

liable for a greater proportion of such loss than would be Davablp if park 
^P^^^PP'^bie3 limits |iahbailityUunnder,haenyS5anree poIicyaoP th? full amount

™ pf liab^ of ail vaS|id°and

mmmmm9- Assignment Assignment of interest under this nolicv shall not hinn 
mpany until its consent is endorsed hereon,- if, however, the named iBsarti shall

7-
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die, such insurance as Is afforded by this policy shall apply (1) to the aamed 
Insured’s legal representative, as the named Insured, but only while acting within 
the scope of his duties as such, and (2) with respect to the property of the 
aamed Insured, to the person having proper temporary custody thereof, as Insured, 
but only until the appointment and qualification of the legal representative.
10* Three Year Policy. If this policy is issued for a period of three years any 
limit of the company's liability stated in this policy as “aggregate" shall apply 
separately to each consecutive annual period thereof.
11. Cancellation. This policy may be cancelled by the named insured by surrender 
thereof to the company or any of its authorized agents or by mailing to the company 
written notice stating when thereafter the cancellation shall be effective. This 
policy may be cancelled by the company by mailing to the named insured at the 
address shown in this policy, written notice stating when not less than ten days 
thereafter such cancellation shall be effective. The mailing of notice as aforesaid

shall be sufficient proof of notice. The time of surrender or the effective date " 
and hour of cancellation stated In the notice shall become the end of the polln & 
period. Delivery of such written notice either by the named beared or bv the ^ 
company shall 6e equivalent to mailing. 1

If the named insured cancels, earned premium shall be computed in accordance 
with the customary short rate table and procedure. If the company cancels earned 
premium shall be computed pro rata. Premium adjustment may be made either at 
the time cancellation is effected or as soon as practicable after cancellation be­
comes effective, but payment or tender of unearned premium is not a condition 
of cancellation.
12- Declarations. By acceptance of this policy, the named insured agrees that 
the statements in the declarations are his agreements and representations that 
this policy is issued in reliance upon the truth of such representations and that 
this policy embodies all agreements existing between himself and the comoanv 
or any of its agents relating to this insurance.

JkN *',T!!ESS* WH,ERE°Fl the .company has caused this policy to be signed by its president and secretary but this policy shall not be valid unless completed bv the 
SMtativenofhthee company^60 arat'°nS Pag6 desi6na ed 3S Two and Coverage Partfs) and countersigned on the aforesaid declarations page by a duly authorized repre-

This endorsement modifies the provisions of the policy relating to ALL AUTOMOBILE LIABILITY, GENERAL LIABILITY AND MEDICAL PAYMENTS INSURANCE OTHER THAN 
COMPREHENSIVE PERSONAL AND FARMER'S COMPREHENSIVE PERSONAL INSURANCE.

ftucleati Cttetujy jdiahility CxcIuAlott CnJo/UemetU- Stood tyoJim.

It is agreed that:
I. The policy does not apply:

A. Under any Liability Coverage, to bodily injury or property damage
(1) with respect to which an insured under the policy is also an insured 

under a nuclear energy liability policy issued by Nuclear Energy Liability 
Insurance Association, Mutual Atomic Energy Liability Underwriters or 
Nuclear Insurance Association of Canada, or would be an insured under 
any such policy but for its termination upon exhaustion of its limit of 
liability; or

to property damage to such nuclear facility and any property thereat.
II. As used in this endorsement:

“hazardous properties” include radioactive, toxic or explosive properties;
"nuclear material” means source material, special nuclear material or byproduct 
material; ,r
"source material", “special nuclear material", and "byproduct material” have 
the meanings given them in the Atomic Energy Act of 1954 or in any law 
amendatory thereof;

(2) resulting from the hazardous properties of nuclear material and with 
respect to which (a) any person or organization is required to maintain 
financial protection pursuant to the Atomic Energy Act of 1954, or any 
law amendatory thereof, or (b) the insured is, or had this policy not 
been issued would be, entitled to indemnity from the United States 
of America, or any agency thereof, under any agreement entered Into by 
the United States of America, or any agency thereof, with any person or 
organization.

B. Under any Medical Payments Coverage, or under any Supplementary Pay­
ments provision relating to first aid, to expenses incurred with respect to 
bodily injury resulting from the hazardous properties of nuclear material 
and arising out of the operation of a nuclear facility by any person or 
organization.

C. Under any Liability Coverage, to bodily injury or property damage resulting 
from the hazardous properties of nuclear material, if
(1) the nuclear material (a) is at any nuclear facility owned by, or operated 

by or on behalf of, an insured or (b) has been discharged or dispersed 
therefrom;

(2) the nuclear material is contained in spent fuel or waste at any time 
possessed, handled, used, processed, stored, transported or disposed of 
by or on behalf of an insured; or

(3) the bodily injury or property damage arises out of the furnishing by an 
insured of services, materials, parts or equipment in connection with the 
planning, construction, maintenance, operation or use of any nuclear 
facility, but if such facility is located within the United States of America, 
its territories or possessions or Canada, this exclusion (3) applies only

"spent fuel” means any fuel element or fuel component, solid or liquid, which 
has been used or exposed to radiation in a nuclear reactor;
“waste" means any waste material (1) containing byproduct material and (2) re­
sulting from the operation by any person or organization of any nuclear facility 
included within the definition of nuclear facility under paragraph (a) or
(b) thereof;

“nuclear facility" means
(a) any nuclear reactor,
(b) any equipment or device designed or used for (1) separating the isotopes 

of uranium or plutonium, (2) processing or utilizing spent fuel, or
(3) handling, processing or packaging waste,

(c) any equjpment or device used for the processing, fabricating or alloying 
of special nuclear material if at any time the total amount of such 
material in the custody of the insured at the premises where such 
equipment or device is located consists of or contains more than 25 
grams of plutonium or uranium 233 or any combination thereof, or more 
than 250 grams of uranium 235,

(d) any structure, basin, excavation, premises or place prepared or used for 
the storage or disposal of waste,

and includes the site on which any of the foregoing is located, all operations 
conducted on such site and all premises used for such operations;
“nuclear reactor" means any apparatus designed or used to sustain nuclear 
fission in a self-supporting chain reaction or to contain a critical mass of 
fissionable material;
"property damage" includes all forms of radioactive contamination of property.

NEW YORK—It is agreed that the provisions of the "Nuclear Energy Liability Exclusion Endorsement—Broad Form", printed above, does not apply in New York with 
respect to any Automobile Bodily Injury Liability and Automobile Property Damage Liability coverage afforded by this policy. 1

Form L40S0J U. 10-1-66 Rev. 1-1-73
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A Slock Company . ... Chartered in 1916

AMERICAN UNIVERSAL INSURANCE COMPANY

144 WAY LAND AVENUE PROVIDENCE. RHODE ISLAND 02940

LOUIS LEVINE AGENCY INC. 
INSURANCE 

203 BOSTON POST RD 
WATERFORD, CONN 06385 

447-1735

A STOCK COMPANY

POLICY NUMBER IGA 78931

Carroll Products, Inc.,
Mitchell Manufacturing Corporation 
(Refer To Endorsement #1)

Wood River Junction, Rhode Island 02894

March 14. 1980 To: March 14, 1981

Connecticut Underwriters, Inc.
329 Main Street

Portland. Connecticut 06480

NAME
OF
INSURED

EXPIRES

AGENT
ADDRESS

GENERAL—AUTOMOBILE LIABILITY POLICY

A.Stpck Company I . . Chartered in 1916

AMERICAN UNIVERSAL INSURANCE COMPANY

144 WAYLAND AVENUE • PROVIDENCE, RHODE ISLAND 02940

4

PLEASE NOTE
All Occidents, occurrences or losses 
must be reported to the Compony 
or its outhorized representotives, 
in occordonce with the Policy 
Conditions.

v - - - - V

THE INSURED IS REQUESTED 
TO READ THIS DOCUMENT 
AND IF INCORRECT RETURN 
IT. IMMEDIATELY FOR 
ALTERATION.

v_ _ _ _ _ _ _ _ _
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AMERICAN UNIVERSAL INSURANCE COMPANY

(A stock insurance company, herein called the company)

In consideration of the payment of the premium, in reliance upon the statements in the declarations made a part hereof and subject to all of the terms of this policy 
agrees with the named insured as follows:

St*fXfUeme*Uafu^ Pa*fme*U&
The company will pay, in addition to the applicable limit of liability:
(a) all expenses incurred by the company, all costs taxed against the insured 

in any suit defended by the company and all interest on the entire amount of any 
judgment therein which accrues after entry of the judgment and before the com­
pany has paid or tendered or deposited in court that part of the judgment which 
does not exceed the limit of the company's liability thereon;

(b) premiums on appeal bonds required in any such suit, premiums on bonds to 
release attachments in any such suit for an amount not in excess of the applicable 
limit of liability of this policy, and the cost of bail bonds required of the insured

because of accident or traffic law violation arising out of the use of any vehicle 
to which this policy applies, not to exceed $250 per bail bond, but the company 
shall have no obligation to apply for or furnish any such bonds;

(c) expenses incurred by the insured for first aid to others at the time of an 
accident, for bodily injury to which this policy applies;

(d) reasonable expenses incurred by the insured at the company's request in 
assisting the company in the investigation or defense of any claim or suit, including 
actual loss of earnings not to exceed $25 per day.

When used in this policy (including endorsements forming a part hereof):
"automobile" means a land motor vehicle, trailer or semitrailer designed for 

travel on public roads (including any machinery or apparatus attached thereto), 
but does not include mobile equipment;

“bodily injury" means bodily injury, sickness or disease sustained by any person 
which occurs during the policy period, including death at any time resulting 
therefrom;

“collapse hazard" includes "structural property damage” as defined herein and 
property damage to any other property at any time resulting therefrom. “Structural 
property damage” means the collapse of or structural injury to any building or 
structure due to (1) grading of land, excavating, borrowing, filling, back-filling, 
tunnelling, pile driving, cofferdam work or caisson work or (2) moving, shoring, 
underpinning, raising or demolition of any building or structure or removal or re­
building of any structural support thereof. The collapse hazard does not include 
property damage (1) arising out of operations performed for the named insured by 
independent contractors, or (2) included within the completed operations hazard 
or the underground property damage hazard, or (3) for which liability is assumed 
by the insured under an incidental contract;

“completed operations hazard” includes bodily injury and property damage arising 
out of operations or reliance upon a representation or warranty made at any time 
with respect thereto, but only if the bodily injury or property damage occurs after 
such operations have been completed or abandoned and occurs away from premises 
owned by or rented to the named insured. “Operations” include materials, parts 
or equipment furnished in connection therewith. Operations shall be deemed com­
pleted at the earliest of the following times:
(1) when all operations to be performed by or on behalf of the named insured under 

the contract have been completed,
(2) when all operations to be performed by or on behalf of the named Insured at 

the site of the operations have been completed, or
(3) when the portion of the work out of which the injury or damage arises has 

been put to its intended use by any person or organization other than another 
contractor or subcontractor engaged in performing operations for a principal 
as a part of the same project.

Operations which may require further service or maintenance work, or correc­
tion, repair or replacement because of any defect or deficiency, but which are 
otherwise complete, shall be deemed completed.

The completed operations hazard does not include bodily Injury or property daoK 
age arising out of

(a) operations in connection with the transportation of property, unless the bodily 
injury or property damage arises out of a condition in or on a vehicle created 
by the loading or unloading thereof,

(b) the existence of tools, uninstalled equipment or abandoned or unused 
materials, or

(c) operations for which the classification stated in the policy or in the company's 
manual specifies “including completed operations";

“elevator” means any hoisting or lowering device to connect floors or landings, 
whether or not in service, and all appliances thereof including any car, platform, 
shaft, hoistway, stairway, runway, power equipment and machinery; but does not 
include an automobile servicing hoist, or a hoist without a platform outside a build­
ing if without mechanical power or if not attached to building walls, or a hod or 
material hoist used in alteration, construction or demolition operations, or an 
inclined conveyor used exclusively for carrying property or a dumbwaiter used 
exclusively for carrying property and having a compartment height not exceeding 
four feet;

“explosion hazard” includes property damage arising out of blasting or ex­
plosion. The explosion hazard does not include property damage (1) arising out of 
the explosion of air or steam vessels, piping under pressure, prime movers, ma­
chinery or power, transmitting equipment, or (2) arising out of operations performed 
for the named insured by independent contractors, or (3) included within the 
completed operations hazard or the underground property damage hazard, or (4) 
for which liability is assumed by the insured under an incidental contract;

“incidental contract” means any written (1) lease of premises, (2) easement 
agreement, except in connection with construction or demolition operations on or 
adjacent to a railroad, (3) undertaking to indemnify a municipality required by 
municipal ordinance, except in connection with work for the municipality, (4) 
sidetrack agreement, or (5) elevator maintenance agreement;

"insured" means any person or organization qualifying as an insured in the 
Persons Insured” provision of the applicable insurance coverage. The insurance 

afforded applies separately to each insured against whom claim is made or suit is 
brought, except with respect to the limits of the company’s liability;

mobile equipment” means a land vehicle (including any machinery or apparatus 
attached thereto), whether or not self-propelled, (1) not subject to motor vehicle 
registration, or (2) maintained for use exclusively on premises owned by or rented 
to the named insured, including the ways immediately adjoining, or (3) designed 
for use principally off public roads, or (4) designed or maintained for the sole 
purpose of affording mobility to equipment of the following types forming an

.~h mui uie
i any nuclear 
tes of America. 
3) applies only

M«wi«ai icaviwi Iiicaiu OIIJ appOl OlUj uwt&nw..
fission in a seif-supporting chain reaction or to a. 
fissionable material;
"property damage” includes all forms of radioactive c

rgy Liability Exclusion Endorsement—Broad Form", printed above, does not 
oerty Damage Liability coverage afforded by this policy.
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RENEWAL OR REPLACEMENT NO.

GA 7886J

GENERAL—AUTOMOBILE LIABILITY POLICY
Part Two. This Declarations page and Coverage Part(s) with "Policy Provisions-Part One" completes the below numbered

POLICY NUMBER IGA 78931 ----------------------Item DECLARATIONS
-Named ^n&ured

ADDRESS:
(Number & Street, Town, County. State & Zip No.)

Occupation or Business

Carroll Products, Inc.,
Mitchell Manufacturing Corporation 
(Refer To Endorsement #1)

Wood River Junction, Rhode Island 02894

Policy Period: 12.0! A. M.. SIAND4P0 TIME AT THE AD0°ESS 
OF THE MAMED INSURED AS STATED HEREIN. From: March 14, 1980 To: March 14, 1981

REPRESENTATIVE:
Agent or Broker 

Office Address 
Town and State

Inc.Connecticut Underwriters,
329 Main Street

Portland. Connecticut 06480

A Stock Company . . . Chartered in 1916.. • .

AMERICAN UNIVERSAL INSURANCE COMPANY

144 WAY LAND AVENUE PROVIDENCE, RHODE ISLAND 02940

| The insurance afforded is only with respect to such of the following Parts designated by an “X” in [7; and Coverages therein as are indicated by 
j specific premium charge or charges. The limit of the company’s liability against each such Coverage shall be as stated herein, subject to all the 

I terms of this policy having reference thereto.
Comprehensive General Liability Insurance .. . . . . . . . . . . .
Owners', Landlords’ and Tenants' Liability Insurance . 
Manufacturers’ and Contractors’ Liability Insurance .
Contractual Liability Insurance .. . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Completed Operations and Products Liability Insurance

Bodily Injury Liability 
Property Damage Liability

□□□□H
LIMITS OF LIABILITY

EACH OCCURRENCE

Refer To C.S.L.

EACH PERSON

AGGREGATE

Form # 1100/1

EACH ACCIDENT

ADVANCE
PREMIUM

$16,000.00 

$ Incl.

ofTMER^rA^T1' !UaClled l° and formin£ Part of Policy No. ...GA 78931

AMERICAN UNIVERSAL INSURANCE COMPANY ..........................

Wd to  .CaTT?.1.1...,pr?ducts , Inc. , Etal

RESIDENT AGENT COUNTERSIGNATURE ENDORSEMENT

*•“ of.. Sho* isund
concerns that portion of the risk in said s'taTe. ‘ * Va''d COuntere'S™“re to the undermentioned policy;S~

Premium for State of Rhode ...Island......  $ 16,000 00

ASSORTS' SERVICE, INC.
.. . . . . . . . . . . . . " iKE

.......... Eyt
Dated...... Maxch..2A,................... ]9..aQ....

3533-Rev. 5/70
RL/dad

in installments, premium is payable: On effective date ot policy »

000.00

Audit Period: Annual, unless otherwise stated.** Annual
The named insured is: individual 

_ _ _ _ _ _ _ _ _ _ _ _ _ _ joint venture
partnership

other

corporation X

During the past three years no insurer has cancelled insurance, issued to the named insured, similar to that afforded hereunder, 

unless otherwise stated herein:**
•ABSENCE OF AN ENTRY MEANS "NO EXCEPTION". t Not applicable In Te»as

Countersigned by.
Authorized Representative

Form No. L4050D Ed. 10-1-66 Rev. 1-1-73



ENDORSEMENT
NOT VALID UNLESS SIGNED BY A DULY AUTHORIZED REPRESENTATIVE OF THE COMPANY

Date and Place of Issue
6/3/81

Effective From (Standard Time as stated in Policy)
March 14. 1980

Amending Policy No.
GA 78931

Issued To
Carroll Products , Inc,, Etal

by
American Universal Insurance Company

(The information provided for above is required to be stated only when this endorsement 
is issued for attachment to the policy subsequent to its effective, date.)

Endorsement No.. Add’l / Ret. Premium

It Is hereby understood and agreed that coverage as is afforded under this 

policy shall not apply to the Schuylkill, Pennsylvania Location.

3504 BE-S



ENDORSEMENT
NOT VALID UNLESS SIGNED BY A DULY AUTHORIZED REPRESENTATIVE OF THE COMPANY 

Date and Place of Issue ” ^ 1 1------

Effective From (Standard Time as stated in Policy) Amending Policy No.

Issued To

by

(The information provided for above is required to be staled only when this endorsement 
is issued for attachment to the policy subsequent to its effective date.).

Endorsement No.------ \--------- Add’l / Ret. Premium $

NAMED INSURED

Carroll Products, Inc.,
Mitchell Manufacturing Corporation,
Wood River Chemical, Inc.,

Talb Industries, Agency Realty & Mortgage, Inc.

This endorsement is subject to all the agreements, conditions and exclusions of the policy unless such agreements, conditions 
and exclusions are expressly modified or expressly eliminated hereby.

3504 BE-S

Authorized Representative



ENDORSEMENT
NOT VALID UNLESS SIGNED BY A DULY AUTHORIZED REPRESENTATIVE OF THE COMPANY

Amending Policy No.

Date and Place of Issue

Effective From (Standard Time at stated in Policy) 

Issued To 

by

(The information provided for above is required to be stated only when this endorsement 
u issued for attachment to the policy subsequent to its effective date.)

ENDORSEMENT NO.

WORLD WIDE COVERAGE-FORM B. 
NAMED INSURED'S PRODUCTS

It is agreed that such coverage as is afforded under this policy for 
Bodily Injury Liability and Property Damage Liability shall also apply 
to Bodily Injury or Property Damage which occurs, during the policy 
period, outside the policy territory provided:-

(a) such bodily injury or property damage is included within 
the Products Hazard and:-

(b) the original suit for such bodily injury or property 
damage is brought within the policy territory.

This endorsement is subject to all the agreements, conditions and exclusions of the policy unless such agreements conditions 
and exclusions are expressly modified or expressly eliminated hereby.

Authorised Representative
1108B - 10/76



ENDORSEMENT
NOT VALID UNLESS SIGNED BY A DULY AUTHORIZED.REPRESENTATIVE OF THE COMPANY 

Date and Place of Issue

Effective From (Standard Time as stated in Policy) Amending Policy No.

Issued To

by

(The information provided for above is required to be stated only when this endorsement 
is issued for attachment to the policy subsequent to its effective date.)

COMBINED SINGLE LIMIT 

(Bodily Injury and Property Damage Liability)

Individual Coverage Aggregate Limit

I. The total liability of the Company for all damages because of Bodily Injury, Property Damage, 
or any combination thereof, as a result of any one Occurrence shall not exceed the sum 
of Five Hundred Thousand Dollars(S 500.000.00 y

* ---------------— 4

Clause I I to be completed if one or more individual coverages are subject to Aggregate 
Limit of Liability.

I I. Subject to the limit stated in Clause I for an Occurrence, the total liability of the Company 
in the Aggregate, where applicable, for all damages because of Bodily Injury, Property 
Damage, or any combination thereof shall not exceed the sum of Five Hundred Thousand 
Dollars (S 500.000.00).

• ------------------ * *

Clause I I I to be completed if a Contractual Liability Coverage Part is used with one or 
more individual Coverage Parts.

I 11. The total liability of the Company for all damages because of Bodily Injury, Property 
Damage, or any combination thereof as a result of any one Occurrence when one or 
more individual Coverage Parts and a Contractual Liability Coverage Part apply to the
same Occurrence shall not exceed the sum of_______________________________
Dollars ($.t

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, 
provisions, agreements or limitations of the above mentioned Policy, other than as stated above.

Form 1100/1 (Revised 8/781-EMCO F-9157



(The Attaching Clause need be completed only when this endorsement it issued subsequent to preparation ol the policy !

LIABILITY

DEDUCTIBLE LIABILITY INSURANCE

This endorsement modifies such insurance as is afforded by the provisions of the policy relating to the following:

COMPREHENSIVE GENERAL LIABILITY INSURANCE 

MANUFACTURERS’ ANO CONTRACTORS' LIABILITY INSURANCE 

OWNERS' ANO CONTRACTORS' PROTECTIVE LIABILITY INSURANCE 

OWNERS', LANDLORDS’ ANO TENANTS' LIABILITY INSURANCE

This endorsement, effective 

issued to

(12:01 A. M., standard time)
forms a part of policy No.

by

Authorized Representative

SCHEDULE

Amount and Basis of Deductible Coverage

$ 5,000.00 
$ -------------

per claim 

per occurrence
Bodily Injury Liability

* 5,000.00 
$ -------------

per claim 

per occurrence
Property Damage Liability

per claim 

per occurrence
Combined Single Limit — Bodily Injury 
and/or Property Damage

APPLICATION OF ENDORSEMENT (Enter here any limitations on the application of this endorsement. If no limitation is entered, the deductibles apply 

to all loss however caused):—

It is agreed that:
1. The Company's obligation under the Bodily Injury Liability and Property Damage Liability Coverages, or 

any combination thereof, to pay damages on behalf of the insured applies only to the amount of damages in 
excess of any deductible amount(s) stated in the schedule above as applicable to such coverages.

2. The deductible amount(s) stated in the schedule apply as follows:
(a) PER CLAIM BASIS —If the deductible is on a "per claim" basis, the deductible amount applies under the 

Bodily Injury Liability or Property Damage Liability Coverage, or any combination thereof, to all 
damages because of bodily injury sustained by one person, or to all property damage sustained by one 
person or organization, as the result of any one occurrence.

(b) PER OCCURRENCE BASIS —If the deductible is on a "per occurrence" basis, the deductible amount ap­
plies under the Bodily Injury Liability or Property Damage Liability Coverage, or any combination 
thereof, to all damages because of all bodily injury or property damage as the result of any one occur­
rence.

3. The terms of the policy, including those with respect to (a) the company's rights and duties with respect to the 
defense of suits and (b) the insured's duties in the event of an occurrence apply irrespective of the application 
of the deductible amount.

4. The company may pay any part or all of the deductible amount to effect settlement of any claim or suit and, upon 
notification of the action taken, the named insured shall promptly reimburse the company for such part of the 
deductible amount as has been paid by the company.

5. The following clause(s) applicable only if an "x" is inserted in the box shown in front of A or B below
□ A. The deductible amount shall also include all expenses incurred in the investigation and negotiation in the set­

tlement of any claim.
□ B. The Insured's liability under this endorsement shall not exceed_____________________________________

Dollars ($ ) in the aggregate during any one policy period.
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COMPLETED OPERATIONS AND PRODUCTS LIABILITY INSURANCE COVERAGE PART
■ i

SCHEDULE For attachment to Policy No. GA 78931 to complete said policy.
GENERAL LIABILITY HAZARDS

DESCRIPTION OF HAZARDS

Completed Operations

Products

Chemicals - Mfg. - N.O.C.

CODE NO.

28905s

PREMIUM BASES

(a) Receipts

(b) Sales

b)

2,000,00c

RATES
BODILY
INJURY

PROPERTY
DAMAGE

(a) Per $1,000 of Receipts

(b) Per $1,000 of Sales

b)8.00 Incl<

Total Advance B.l. and P.D. Premiums [316,000.

ADVANCE PREMIUM
BODILY
INJURY

$1^000.

Total Advance Premium

PROPERTY
DAMAGE

MINIMUM is DEPOSIT

Incl.

Incl.
$16,000.

When used as a premium basis:
"receipts” means the gross amount of money charged by the named insured for such operations by the named Insured or by others during the policy period as are
rated on a receipts basis other than receipts from telecasting, broadcasting or motion pictures, and includes taxes, other than taxes which the named insured collects
as a separate item and remits directly to a governmental division;
“sales” means the gross amount of money charged by the named insured or by others trading under his name for all goods and products sold or distributed during the
policy period and charged during the policy period for installation, servicing or repair, and includes taxes, other than taxes which the named insured and such others
collect as a separate item and remit directly to a governmental division.

I. COVERAGE A—BODILY INJURY LIABILITY 
COVERAGE B—PROPERTY DAMAGE LIABILITY 

The company will pay on behalf of the insured all sums which the insured shall 
become legally obligated to pay as damages because of 

Coverage A. bodily injury or 
Coverage B. property danfage

to which this insurance applies, caused by an occurrence, if the bodily injury or 
property damage is included within the completed operations hazard or the products 
hazard, and the company shall have the right and duty to defend any suit against the 
jnsured seeking damages on account of such bodily injury or property damage, even 
if any of the allegations of the suit are groundless, false or fraudulent, and may 
make such investigation and settlement of any claim or suit as it deems expedient, 
but the company shall not be obligated to pay any claim or judgment or to defend 
any suit after the applicable limit of the company’s liability has been exhausted by 
payment of judgments or settlements.

Exclusions
This insurance does not apply:

(a) to liability assumed by the insured under any contract or agreement; but this 
exclusion does not apply to a warranty of fitness or quality of the named 
Insured's products or a warranty that work performed by or on behalf of the 
named insured will be done in a workmanlike manner;

(b) to bodily injury or property damage for which the insured may be held liable
(1) as a person or organization engaged in the business of manufacturing, dis­

tributing, selling or serving alcoholic beverages, or
(2) if not so engaged, as an owner or lessor of premises used for such purposes, 
if such liability is imposed
(i) by, or because of the violation of, any statute, ordinance or regulation per­

taining to the sale, gift, distribution or use of any alcoholic beverage, or 
(ii) by reason of the selling, serving or giving of any alcoholic beverage to a 

minor or to a person under the influence of alcohol or which causes or con­
tributes to the intoxication of any person: 

but part (ii) of this exclusion does not apply with respect to liability of the 
insured as an owner or lessor described in (2) above;

(c) to any obligation for which the insured or any carrier as his insurer may be 
held liable under any workmen’s compensation, unemployment compensation or 
disability benefits law, or under any similar law;

(d) to bodily injury to any employee of the insured arising out of and in the course
of his employment by the insured or to any obligation of the jnsured to in­
demnify another because of damages arising out of such injury;

(e) to loss of use of tangible property which has not been physically injured or de­
stroyed resulting from
(1) a delay in or lack of performance by or on behalf of the named insured of 

any contract or agreement, or
(2) the failure of the named insured's products or work performed by or on 

behalf of the named insured to meet the level of performance, quality, fitness 
or durability warranted or represented by the named insured;

but this exclusion does not apply to loss of use of other tangible property 
resulting from the sudden and accidental physical injury to or destruction of 
the named insured's products or work performed by or on behalf of the named 
insured after such products or work have been put to use by any person or 
organization other than an insured;

(f) to property damage to the named insured’s products arising out of such products 
or any part of such products;

(g) to property damage to work performed by or on behalf of the named Insured 
arising out of the work or any portion thereof, or out of materials, parts or 
equipment furnished in connection therewith;

(over)Form No. L4066S Ed. 10-1-66 Rev. 1-1-73



(h) to damages claimed for the withdrawal, inspection, repair, replacement, or loss 
of use of the named insured’s products or work completed by or for the named 
insured or of any property of which such products or work form a part, if such 
products, work or property are withdrawn from the market or from use because 
of any known or suspected defect or deficiency therein;

(D to bodily injury or property damage arising out of the discharge, dispersal, re­
lease or escape of smoke, vapors, soot, fumes, acids, alkalis, toxic chemicals, 
liquids or gases, waste materials or other irritants, contaminants or pollutants 
into or upon land, the atmosphere or any water course or body of water; but 
this exclusion does not apply if such discharge, dispersal, release or escape is 
sudden and accidental.

II. PERSONS INSURED
Each of the following is an insured under this insurance to the extent set 

forth below:
(a) if the named insured is designated in the declarations as an individual, the 

person so designated but only with respect to the conduct of a business of 
which he is the sole proprietor, and the spouse of the named insured with 
respect to the conduct of such a business;

(b) if the named insured is designated in the declarations as a partnership or joint 
venture, the partnership or joint venture so designated and any partner or 
member thereof but only with respect to his liability as such;

(c) if the named insured is designated in the declarations as other than an in­
dividual, partnership or joint venture, the organization so designated and any 
executive officer, director or stockholder thereof while acting within the scope 
of his duties as such;

(d) any person (other than an employee of the named insured! or organization while 
acting as real estate manager for the named insured.

This insurance does not apply to bodily injury or property damage arising out 
of the conduct of any partnership or joint venture of which the insured is a 
partner or member and which is not designated in this policy as a named insured.

III. UNITS OF LIABILITY
Regardless of the number of (I) insureds under this policy, (3 persons or ornani- 

zations who sustain bodlly lohiry or property dmage, or 0) claim made orUits 
brought on account of bodily injury or property image, the company’s liability

Coverage A—The total liability of the company for all damages, including damages 
for care and loss of services, because of bodily iajury sustained by one or more 
persons as the result of any one occurrence shall not exceed the limit of bodily 
injury liability stated in the declarations as applicable to "each occurrence".

Subject to the above provision respecting “each occurrence", the total liability 
of the company for all damages because of all bodily injury to which this coverage 
applies shall not exceed the limit of bodily injury liability stated in the declarations 
as aggregate”.

Coverage B—The total liability of the company for all damages because of all 
property damage sustained by one or more persons or organizations as the result 
of any one occurrence shall not exceed the limit of property damage liability stated 
in the declarations as applicable to "each occurrence".

Subject to the above provision respecting "each occurrence", the total liability 
of the company for all damages because of all property damage to which this cov­
erage applies shall not exceed the limit of property damage liability stated in the 
declarations as “aggregate".

* ®"d ?—1For the purpose of determining the limit of the company’s 
liability, all bodily injury and property damage arising out of continuous or re­
peated exposure to substantially the same general conditions shall be considered 
as arising out of one occurrence.

IV. POLICY TERRITORY
This insurance applies only to bodily inpiry or property damage which occurs 

within the policy territory.



policy number to appear through window. ATTACH ENDORSEMENTS, IF ANY, TO'TOP BACK OF DECLARATIONS.

integral part of or permanently attached to such vehicle: power cranes, shovels, 
loaders, diggers and drills; concrete mixers (other than the mix-in-transit type); 
graders, scrapers, rollers and other road construction or repair equipment; air- 
compressors, pumps and generators, including spraying, welding and building 
cleaning equipment; and geophysical exploration and well servicing equipment;

“named insured" means the person or organization named in Item 1. of the 
declarations of this policy;

"named insured's products” means goods or products manufactured, sold, 
handled or distributed by the named insured or by others trading under his name, 
including any container thereof (other than a vehicle), but “named insured's 
products" shall not include a vending machine or any property other than such 
container, rented to or located for use of others but not sold;

“occurrence" means an accident, including continuous or repeated exposure to 
conditions, which results in bodily injury or property damage neither expected nor 
intended from the standpoint of the insured;

“policy territory" means:
(1) the United States of America, its territories or possessions, or Canada, or
(2) international waters or air space, provided the bodily injury or property damage 

does not occur in the course of travel or transportation to or from any other 
country, state or nation, or

(3) anywhere in the world with respect to damages because of bodily injury or 
property damage arising out of a product which was sold for use or consump­

tion within the territory described in paragraph (1) above, provided the original 
suit for such damages is brought within such territory;

"products hazard” includes bodily injury and property damage arising out of the 
named insured's products or reliance upon a representation or warranty made at 
any time with respect thereto, but only if the bodily injury or property damage 
occurs away from premises owned by or rented to the named insured and after 
physical possession of such products has been relinquished to others;

“property damage" means (1) physical injury to or destruction of tangible 
property which occurs during the policy period, including the loss of use thereof 
at any time resulting therefrom, or (2) loss of use of tangible property which has 
not been physically injured or destroyed provided such loss of use is caused by 
an occurrence during the policy period;

"underground property damage hazard” includes underground property damage 
as defined herein and property damage to any other property at any time resulting 
therefrom. "Underground property damage means property damage to wires 
conduits, pipes, mains, sewers, tanks, tunnels, any similar property, and any 
apparatus in connection therewith, beneath the surface of the ground or water, 
caused by and occurring during the use of mechanical equipment for the purpose 
of grading land paving, excavating, drilling, borrowing, filling, back-filling or pile 
driving. The underground property damage hazard does not include property damage 
(1) arising out of operations performed for the named insured by independent con- 
tractors, or (2) included within the completed operations hazard, or (3) for which 
liability is assumed by the insured under an incidental contract.

GotulUiOHA,
1. Premium. All premiums for this policy shall be computed in accordance with 
the company’s rules, rates, rating plans, premiums and minimum premiums applicable 
to the insurance afforded herein.

Premium designated in this policy as “advance premium” is a deposit premium 
only which shall be credited to the amount of the earned premium due at the 
end of the' policy period. At the close of each period (or part thereof terminating 
with the end of the policy period) designated in the declarations as the audit 
period the earned premium shall be computed for such period and, upon notice 
thereof to the named insured, shall become due and payable. If the total earned 
premium for the policy period is less than the1 premium previously paid, the com­
pany shall return to the named insured the unearned portion paid by the named 
insured.

The named insured shall maintain records of such information as is necessary . 
for premium computation, and shall send copies of such records to the company 
at the end of the policy period and at such times during the policy period as the 
company may direct.

2- Inspection and Audit. The company shall be permitted but not obligated to 
inspect the named insured’s property and operations at any time. Neither the com­
pany's right to make inspections nor the making thereof nor any report thereon 
shall constitute an undertaking, on behalf of or for the benefit of the . named 
insured or others, to determine or warrant that such property or operations are 
safe or healthful, or are in compliance with any law, rule or regulation.

The company may examine and audit the named insured’s books and records 
at any time during the policy period and extensions thereof and within three years 
after the final termination of this policy, as far as they relate to the subject 
matter of this insurance.

3- Financial Responsibility Laws. When this policy is certified as proof of 
financial responsibility for the future under the provisions of any motor vehicle 
financial responsibility law, such insurance as is afforded by this policy for bodily 
injury liability or for property damage liability shall comply with the provisions of 
such law to the extent of the coverage and limits of liability required by such law. 
The insured agrees to reimburse the company for.any payment made by the com­
pany which it would not have been obligated to make under the terms of this 
policy except for the agreement contained in this paragraph.

4- Insured’s Duties in the Event of Occurrence, Claim or Suit
(a) In the event of an occurrence, written notice containing particulars sufficient 

to identify the insured and also reasonably obtainable information with 
respect to the time, place and circumstances thereof, and the names and 
addresses of the injured and of available witnesses, shall be given by or for 
the insured to the company or any of its authorized agents as soon as 
practicable.

(b) If claim is made or suit is brought against the insured, the insured shall im­
mediately forward to the company every demand, notice, summons or other 
process received by him or his representative.

(c) The insured shall cooperate with the company and, upon the company’s 
request, assist in making settlements, in the conduct of suits and in enforcing 
any right of contribution or indemnity against any person or organization who 
may be liable to the insured because of injury or damage with respect to 
which insurance is afforded under this policy; and the insured shall attend 
hearings and trials and assist in securing and giving evidence and obtaining 
the attendance of witnesses. The insured shall not, except at his own cost

voluntarily make any payment, assume any obligation or incur any expense 
other than for first aid to others at the time of accident.

5- Action Against Company. No action shall lie against the company unless, as 
a condition precedent thereto, there shall have been full compliance with all of 
the terms of this policy, nor until the amount of the insured’s obligation to pay shall 
have been finally determined either by judgment against the insured after actual 
trial or by written agreement of the insured, the claimant and the company.

Any person or organization or the legal representative thereof who has secured 
such judgment or written agreement shall thereafter be entitled to recover under 
this policy to the extent of the insurance afforded by this policy. No person or 
organization shall have any right under this policy to join the company as a party 
to any action against the insured to determine the insured’s liability, nor shall the 
company be impleaded by the insured or his legal representative. Bankruptcy or 
insolvency of the insured or of the insured's estate shall not relieve the company 
of any of its obligations hereunder.

6- Other Insurance. The insurance afforded by this policy is primary insurance, 
except when stated to apply in excess of or contingent upon the absence of other 
insurance. When this insurance is primary and the insured has other insurance 
which is stated to be applicable to the loss on an excess or contingent basis, the 
amount of the company’s liability under this policy shall not be reduced by the 
existence of such other insurance.

When both this insurance and other insurance apply to the loss on the same 
basis, whether primary, excess or contingent, the company shall not be liable 
under this policy for a greater proportion of the loss than that stated in the 
applicable contribution provision below:

(a) Contribution by Equal Shares. If all of such other valid and collectible insur­
ance provides for contribution by equal shares, the company shall not be 
liable for a greater proportion of such loss than would be payable if each 
insurer contributes an equal share until the share of each insurer equals 
the lowest applicable limit of liability under any one policy or the full amount 
of the loss is paid, and with respect to any amount of loss not so paid the 
remaining insurers then continue to contribute equal shares of the remaining 
amount of the loss until each such insurer has paid its limit in full or the full 
amount of the loss is paid.

(b) Contribution by Limits. If any of such other insurance does not provide for 
contribution by equal shares, the company shall not be liable for a greater 
proportion of such loss than the applicable limit of liability under this policy 
for such loss bears to the total applicable limit of liability of all valid and 
collectible insurance against such loss.

7- Subrogation. In the event of any payment under this policy, the company 
sti3il be: subrogated to all the insured's rights of recovery therefor against any 
person or organization and the insured shall execute and deliver instruments and 
papers and do whatever else is necessary to secure such rights. The insured shall 
do nothing after loss to prejudice such rights.
8- Changes. Notice to any agent or knowledge possessed by any agent or by 
any other person shall not effect a waiver or a change in any part of this policy 
or estop the company from asserting any right under the terms of this policy; nor 
shall the terms of this policy be waived or changed, except by endorsement issued to 
form a part of this policy, signed by a duly authorized representative of the company.

9- Assignment Assignment of interest under this policy shall not bind the 
company until its consent is endorsed hereon; if, however, the named insured shall



die, sucn insurance as is attorned by this policy shall apply (1) to the —mwi 
Insured's legal representative, as the named insured, but only while acting within 
the scope of his duties as such, and (2) with respect to the property of the 
oamed Insured, to the person having proper temporary custody thereof, as Insured, 
but only jrn.il the appointment and qualification of the legal representative.
10- Three Year Policy. If this policy Is Issued for a period of three years any 
limit of the company’s liability stated in this policy as "aggregate" shall apply 
separately to each consecutive annual period thereof.
11. Cancellation. This policy may be cancelled by the named insured by surrender 
thereof to the company or any of its authorized agents or by mailing to the company 
written notice stating when thereafter the cancellation shall be effective. This 
policy may be cancelled by the company by mailing to the named insured at the 
address shown in this policy, written notice stating when not less than ten days 
thereafter such cancellation shall be effective. The mailing of notice as aforesaid

h?!rs.f «|ent proof of notice. The time of surrender or the effective date 
and tour of cancellation stated in the notice shall become the end of the ootov 
period. Delivery of such written notice either by the named insured or bv the 
company shall be equivalent to mailing.

If the named insured cancels, earned premium shall be computed in accordance 
with the customary short rate table and procedure. If the company cancels, earned 
premium shall be computed pro rata. Premium adjustment may be made either at 
the time cancellation is effected or as soon as practicable after cancellation be­
comes effective, but payment or tender of unearned premium is not a condition 
of cancellation.
12- Declarations. By acceptance of this policy, the named insured agrees that 
the statements in the declarations are his agreements and representations, that 
this policy is issued in reliance upon the truth of such representations and that 
this policy embodies all agreements existing between himself and the comoanv 
or any of its agents relating to this insurance.

» ,the..comPanY has caused this policy to be signed by its president and secretary but this policy shall not be valid unless comoleted bv the«ntatrve of the company P3g6 deSlgnated as Part Tw0 and Covera*e Partb> a"d countersigned on the aforesaid declarations page by a duly auThorfzed repre-

(A) Ml0La^ £ <J2^

Secretary President

This endorsement modifies the provisions of the policy relating to ALL AUTOMOBILE LIABILITY, GENERAL LIABILITY AND MEDICAL PAYMENTS INSURANCE OTHER THAN 
COMPREHENSIVE PERSONAL AND FARMER'S COMPREHENSIVE PERSONAL INSURANCE.

MucUa* Cttenqq. JUalility CxeluUo* C*vLaMe*ne*it~B'ioad tyoJun

It is agreed that:
I. The policy does not apply:

A. Under any Liability Coverage, to bodily injury or property damage
(1) with respect to which an insured under the policy is also an insured 

under a nuclear energy liability policy issued by Nuclear Energy Liability 
Insurance Association, Mutual Atomic Energy Liability Underwriters or 
Nuclear Insurance Association of Canada, or would be an insured under 
any such policy but for its termination upon exhaustion of its limit of 
liability; or

to property damage to such nuclear facility and any property thereat.
II. As used in this endorsement:

“hazardous properties” include radioactive, toxic or explosive properties;
"nuclear material” means source material, special nuclear material or byproduct 
material; ,r
“source material", "special nuclear material”, and "byproduct material” have 
the meanings given them in the Atomic Energy Act of 1954 or in anv law 
amendatory thereof;

(2) resulting from the hazardous properties of nuclear material and with 
respect to which (a) any person or organization is required to maintain 
financial protection pursuant to the Atomic Energy Act of 1954, or any 
law amendatory thereof, or (b) the insured is, or had this policy not 
been issued would be, entitled to indemnity from the United States 
of America, or any agency thereof, under any agreement entered into by 
the United States of America, or any agency thereof, with any person or 
organization.

B. Under any Medical Payments Coverage, or under any Supplementary Pay­
ments provision relating to first aid, to expenses incurred with respect to 
bodily injury resulting from the hazardous properties of nuclear material 
and arising out of the operation of a nuclear facility by any person or 
organization.

C. Under any Liability Coverage, to bodily injury or property damage resulting 
from the hazardous properties of nuclear material, if
(1) the nuclear material (a) is at any nuclear facility owned by, or operated 

by or on behalf of, an insured or (b) has been discharged or dispersed 
therefrom;

(2) the nuclear material is contained in spent fuel or waste at any time 
possessed, handled, used, processed, stored, transported or disposed of

. by or on behalf of an insured; or
(3) the bodily injury or property damage arises out of the furnishing by an 

insured of services, materials, parts or equipment in connection with the 
planning, construction, maintenance, operation or use of any nuclear 
facility, but if such facility is located within the United States of America, 
its territories or possessions or Canada, this exclusion (3) applies only

"spent fuel” means any fuel element or fuel component, solid or liquid, which 
has been used or exposed to radiation in a nuclear reactor;
“waste” means any waste material (1) containing byproduct material and (2) re­
sulting from the operation by any person or organization of any nuclear facility 
included within the definition of nuclear facility under paragraph (a) or 
(b) thereof;
“nuclear facility” means

(a) any nuclear reactor,
(b) any equipment or device designed or used for (1) separating the isotopes 

of uranium or plutonium, (2) processing or utilizing spent fuel, or
(3) handling, processing or packaging waste,

(c) any equjpment or device used for the processing, fabricating or alloying 
of special nuclear material if at any time the total amount of such 
material in the custody of the insured at the premises where such 
equipment or device is located consists of or contains more than 25 
grams of plutonium or uranium 233 or any combination thereof, or more 
than 250 grams of uranium 235,

(d) any structure, basin, excavation, premises or place prepared or used for 
the storage or disposal of waste,

and includes the site on which any of the foregoing is located, all operations 
conducted on such site and all premises used for such operations; 
nuclear reactor means any apparatus designed or used to sustain nuclear 

f;ssion in a self-supporting chain reaction or to contain a critical mass of 
fissionable material;
property damage" includes ail forms of radioactive contamination of property.

NEW YORK—It is agreed that the provisions of the "Nuclear Energy Liability Exclusion Endorsement—Broad Form”, printed above, does not apply in New York with 
respect to any Automobile Bodily Injury Liability and Automobile Property Damage Liability coverage afforded by this policy. P *
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ihodf isuurn Krumtart of msalth
INUUSTVIAl MASTK NUJinBT

industrial Haste 

disiesnl Site Haae:

:»tc Accented:
* -

1. waste:

SiU Renal t Mo.:

Date Disposed: Method:

, 9e. Nuabcr And lypca Of Containers: J.CZ/ fl'at i ~ jL

f. Fom (Lipoid, Sludge, Cas):_

///<?pH:
/

h. Composition (% Ity Weight Or Volume):^ 

2. Haste Hauler:

n. li.'jnc: _ -JLS____________
R.l. license No.: Ji£U.

Hick-up: Date: d//^/yty
T

_ Tiac: // f7Z;

///>•?___ ___c. Vehicle Registration No.:

0. Driver's Noree:Z P fl\eJh 

r. Driver's 

Vaste Generator:

location: *flt/ /*,? Xfi, ,

State:

Signature

/| r 0 i . '
a. None: U; t ( /• -■ ^/-c_ ..

0. Address:___A~tTjpf.jj2“hr/f ___________________ .

c. Contact Person: /// 7T/: fc r~d. Telephone Co.: * { ■

c. Process Producing Waste: jt/.*t— .

1. _i_________________ " ‘ rTr'~“' -
{’’•Vi nt hnste)
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BY-LAWS OF.

CARROLL PRODUCTS, INC.

ARTICLE I 

Of j. ices

Section 1. Location. The registered office of the 

corporation in the State of Rhode Island shall be located in the 

Town of Richmond, County of Washington.

In addition to the registered office in the State of 

Rhode Island, the corporation may also have other offices at such 

places either within or without the State of Rhode Island as the board 

of directors may from time to time designate or the business of the 

corporation may require.

ARTICLE II

Meetings of Stockholders;

Section 1. Annual Meeting. The annual meeting of the 

stockholders of the corporation shall be held at the office of the 

corporation in the Town of Richmond, County of Washington and State 

of Rhode Island, or at such other place within or without the State 

of Rhode Island, as the board of directors may fix, at 10:00 o'clock 

a. m. on the first Monday of June of each year commencing with the 

year 1976, if not a legal holiday, and if a legal holiday, then on 

the next succeeding business day, for the election of directors 

and for the transaction of such other business as may properly come 

before said meeting.

Section 2. Special Meetings. Special meetings of stock-
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holders, unless otherwise prescribed by law, may be called at 

any time by the president or by the order of the board of directors 

and shall be called by the president or secretary whenever requested 

in writing so to do by stockholders owning not less than one-third 

(l/3rd) of all the outstanding stock of the corporation entitled 

to vote at such meeting. Such meetings shall be held at the prin­

cipal executive office of the corporation or at such other place 

as may be designated by the officer of the corporation or the 

shareholders calling any such meeting.

Section 3. Notice of Meetings. Notice of every annual 

and special meeting of stockholders, other than any meeting the 

giving of notice of which is otherwise prescribed by law, stating 

the time, place and purposes thereof, shall except as otherwise 

provided by law, be delivered or mailed at least ten but not more 

than sixty days before such meeting, to each stockholder of record 

entitled to vote thereat, and, if mailed, such notice shall be 

directed to such stockholder at hie address as the same appears upon 

the stock books of the corporation.

Section 4. Quorum. At all meetings of stockholders, except 

as otherwise expressly provided by law, there shall be present, 

either in person or by proxy, stockholders of record holding 

at least two thirds (2/3rds) of the capital stock issued and out­

standing and entitled to vote at such meetings in order to constitute 

a quorum but less than a quorum shall have power to adjourn any 

meeting until a quorum shall be present.

Section 5. Voting. At any meeting of stockholders each 

stockholder entitled to vote any shares on any matter to be voted

2
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upon at such meeting shall, unless otherwise provided in the cer­

tificate of incorporation or any amendment thereto, be entitled to 

one vote on such matter for each such share, and may exercise such 

voting right either in person or by proxy, except that no proxy 

shall be voted on after three years from its date unless said proxy 

provides for a longer period.

Section 6. Fixing the Record Date. In order to determine 

the stockholders entitled to notice of or to vote at any meeting 

of stockholders or any adjournment thereof, or entitled to express 

consent to corporation action in writing without a meeting, or 

entitled to receive payment of any dividend, or other distribution 

or allotment of any rights, or entitled to exercise any rights in 

respect of any change, conversion or exchange of stock or for the 

purpose of any other lawful action, the board of directors may fix 

in advance a record date, which shall not be more than sixty nor 

less than ten days before the date of such meeting, nor more than 

sixty days prior to any other action. If no record date is fixed, 

the record date for determining stockholders entitled to notice 

of or to vote at a meeting of stockholders shall be at the close of 

business on the day next preceding the day on which notice is given, 

or, if notice is waived, at the close of business on the day next 

preceding the day on which the meeting is held. The record date 

for determining stockholders for any other purpose (when no record 

date is fixed) shall be at the close of business on the day on 

which the board of directors adopts the resolution relating thereto.

Section 7. Voting list of Stockholders. The officer who 

has charge of the stock ledger of the corporation shall prepare and

3
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make, at'least ten days before every meeting, a complete list of 

the stockholders entitled to vote at said meeting, arranged in 

alphabetical order, and showing the address of each stockholder 

and the number of shares registered in the name of the stockholder. 

Such list shall be open to the examination of any stockholder 

during ordinary business hours for a period of ten days prior to 

the meeting, either at a place within the city, town or village 

where the meeting is to be held and which place shall be specified 

in the notice of the meeting or if not so specified at the place 

where said meeting is to be held, and the list shall be produced 

and kept at the time and place of meeting during the whole time 

thereof, and subject to the inspection of any stockholder who may 

be present. The stock ledger shall be the only evidence as to who 

are the stockholders entitled to examine such list, the stock ledger 

or the books of the corporation, or to vote in person or by proxy at 

any meeting of the stockholders.

ARTICLE III 

Directors

Section 1. Number. The affairs, business and property 

of the corporation shall be manged by a board of directors. The 

number of directors which shall constitute the whole board shall 

be such as from time to time shall be fixed by the board of 

directors, but in no case shall the number be more than four (4) 

nor less than three (3). The directors need not be stockholders 

of the corporation.

Section 2. How elected. Except as otherwise provided by 

law or by the by-laws, the directors of the corporation elected

- 4 -
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after the first meeting of the corporation shall be elected by 

ballot at the annual meeting of stockholders in each year. Each 

director shall be elected to serve until the next annual meeting 

of stockholders and until his successor shall have been duly elected 

and qualified, except in the event of his death, resigation, re­

moval or the earlier termination of his term of office.

Section 3. Removal. Any director may be removed, with or 

without cause, by a vote of the holders of a majority of the stock 

of the corporation entitled to vote thereon at any special meeting 

of stockholders called for such purpose.

Section 4. Vacancies. Vacancies in the board of directors 

occurring by death, resignation, creation of new directorships, 

failure of the stockholders to elect the whole board at any annual 

election of directors or otherwise shall, subject to the provisions 

of the laws of the State of Rhode Island, be filled by the affirm­

ative vote of a majority of the remaining directors then in office, 

though less than a quorum, at any special meeting called for that 

purpose or at any regular meeting of the board.

Section 5. Powers and Duties of the Board of Directors.

The board of directors shall have the general management of the 

affairs, property and business of the corporation and they may 

adopt such rules and regulations for that purpose and for the con­

duct of their meetings as they may deem proper. They may have one 

or more offices and keep the books of the corporation, except such 

books as are required to be kept in the State of Rhode Island, at 

such places as they may from time to time determine. In addition

5
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to the powers and authority by these by-laws expressly conferred 

upon them, the board may exercise all such powers of the corporation 

and do all such lawful acts and things as are allowed by the 

certificate of incorporation or by law.

Section 6. Regular Meetings. A regular meeting of the 

board of directors for the election of officers and the transaction 

of general business shall be held promptly after the annual 

meeting of stockholders. The board of directors shall provide, by 

resolution, the time and place, either within or without the State 

of Rhode Island, for the holding of such meeting and may provide, 

by resolution, the time and place, either within or without the 

State of Rhode Island, for the holding of additional regular meetings. 

Meetings of the directors may be held by means of a telephone con- 

ference circuit and connection to such circuit shall constitute 

presence at such meeting.

Section 7. Special Meetings. Special meetings of the 

board of directors may, unless otherwise prescribed by law, be 

called from time to time by the president or upon the written re­

quest, directed to the president or the secretary, of any one 

director, stating the time and purposes of such special meeting, 

the president or the secretary shall call a special meeting of the 

board. Special meetings of the board shall be held at such place 

where regular meetings of the board are held unless otherwise 

determined by the board*

Section 8. Notice of Special Meetings. Notice of the 

time, place and purposes of each special meeting of the board of 

directors, other than any meeting, the giving of notice of which

- 6 -
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is otherwise prescribed by law, shall be given to each director 

at least twenty-four hours prior to such meeting. For the purpose 

of this section, notice will be deemed to be duly given to a 

director if given to him orally (including telephone) or if such 

notice be delivered to such director in person or be mailed, tele­

graphed or cabled to his address as it appears upon the books of 

the corporation or to the address last made known in writing to 

the corporation by such director as the address to which such notices 

are to be given.

Section 9. Action without a Meeting. Unless otherwise 

restricted by the certificate of incorporation or these by-laws, 

any action required or permitted to be taken at any meeting of the 

board of directors or of any committee thereof may be taken without 

a meeting, if a written consent to such actions is signed by all 

members of the board or of such committee, as the case may be, and 

such written consent is filed with the minutes of proceedings of 

the board of committee.

Section 10. Quorum. At all meetings of the board of 

directors, a majority of the directors then in office shall be 

present in order to constitute a quorum (except as provided in 

Section 4 of this Article III), but less than a quorum may adjourn 

any meeting. Except as otherwise by law or in these by-laws provided, 

any action taken at a meeting of the board of directors at which 

a quorum is present by a majority of the directors present at such 

meeting shall be deemed to be the action of the board of directors.

Section 11. Compensation of Directors and Members of 

Committees. The board may from time to time, in its discretion,

- 7 -
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fix the amounts which shall be payable to members of the board 

of directors and to members of any committee for attendance at the 

meetings of the board or of such committee and for services rendered 

to the corporation.

ARTICLE IV

Committees

Section 1. Committees of Directors. The board of direc­

tors may, by resolution or resolutions passed by a majority of the 

directors then in office, designate one or more committees, each 

committee to consist of two or more of the directors of the corpora­

tion, which to the -extent provided in said resolution or resolutions 

or in these by-laws, shall have and may exercise the powers of 

the board of directors in the management of the business and affairs 

of the corporation and may have power to authorize the seal of the 

corporation to be affixed to all papers which may require it subject, 

however, to the General Laws of Rhode Island 7—1.1—38. Such com­

mittee or committees shall have such name or names as may be 

determined from time to time by resolution adopted by the board. 

Members of such committee or committees shall hold office for such 

period as may be prescribed by the vote of a majority of the directors 

then in office, subject, however, to removal at any time by the 

vote of a majority of the directors then in office. Vacancies in 

membership of any such committee or committees shall be filled by 

a majority vote of the directors then in office. Each such 

committee may adopt its own rules of procedure and may meet at 

stated times or on such notice as such committees may determine.

- 8 -
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Except as otherwise permitted by Article III, Section 10 of 

these by-laws, each such committee shall keep regular minutes of 

its proceedings and report the same to the board when required.

ARTICLE V 

Officers

Section 1. Number and Designation. The board of directors 

shall elect a president, one or more vice-presidents, a secretary 

and a treasurer. The president shall be elected from among the 

directors. More than two offices, other than the offices of 

president and secretary, may be held by the same person.

The officers shall be eleoted annually by the board of 

directors at its first meeting following the annual election of 

directors, but in the event of the failure of the board so to elect 

any officer, such officer may be elected at any subsequent meeting 

of the board of directors. The board of directors may at any 

meeting elect additional vice-presidents. Each officer shall hold 

office until the first meeting of the board of directors following 

the next annual election of directors and until his successor shall 

have been duly elected and qualified, except in the event of the 

earlier termination of his term of office, through death, resig­

nation , removal or otherwise, and except that the terms of office 

of all additional vice-presidents shall terminate with each annual 

election of officers at which any vice-president is elected. Any 

vacancy in an office may be filled for the unexpired portion of the 

term of such office by the board of directors at any regular or 

special meeting.

- 9 -
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Section 2. President. The president shall be the chief 

executive officer of the corporation and shall preside at all 

meetings of the stockholders and directors at which he is present; 

he shall have the general management of the affairs of the corpora­

tion together with the powers and duties usually incident to the 

office of president except as specifically limited by appropriate 

resolution of the board of directors and shall have such other 

powers and perform such other duties as may be assigned to him by 

the board of directors.

Section 3. Vice Presidents. In the absence of inability 

to act of the president, or if the office of president be vacant, 

the vice-presidents, in order of seniority (subject to the right 

of the board of directors from time to time to extend or confine 

such powers and duties or to assign them to others), shall perform 

all the duties and may exercise all the powers of the president.

Each vice-president shall have such other powers and shall perform 

such other duties as may be assigned to him by the president or 

board of directors.

Section 4. Treasurer. The treasurer shall have general 

supervision over the care and custody of the funds and securities 

of the corporation and shall deposit the same or cause the same to 

be deposited in the name of the corporation in such bank or banks, 

trust company or trust companies, and in such safe deposit company 

or companies as the board of directors may designate, shall have 

supervision over the accounts of all receipts and disbursements of 

the corporation, shall whenever required by the board, render or

10 -
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cause to'be rendered financial statements of the corporation, shall 

have the power and perform the duties usually incident to the office 

of treasurer, and shall have such other powers and perform such 

other duties as may be assigned to him by the board of directors.

Section 5. Secretary. The secretary shall act as secretary 

of all meetings of the stockholders and of the board of directors 

at which he is present, shall have supervision over the giving 

and serving of notices of the corporation, shall be the custodian 

of the corporate records and of the corporate seal of the corporation, 

shall be empowered to affix the corporate seal to documents, execu­

tion of which, on behalf of the corporation, under its seal, is duly 

authorized, and when so affixed may attest the same, shall exercise 

the powers and perform the duties usually incident to the office 

of secretary, and shall exercise such other duties as may be assigned

to him by the board of directors.

Section 6. Other Officers. The board of directors may 

from time to time appoint one or more assistant secretaries, one or 

more assistant treasurers, and such other officers as the board may 

deem necessary. Each officer so appointed shall hold office 

during the pleasure of the board of directors and shall exercise 

such powers and perform such duties as may be assigned to him by 

the board of directors.

Section 7. Delegation of Duties of Officers. The board 

of directors may delegate the duties and powers of any officer 

of the corporation to any other officer or director for a specified 

time during absence of any officer or for any other reason that

11 -
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the board of directors may deem sufficient.

Section 8. Removal. Any officer of the corporation 

may be removed, with or without cause, only by a vote of a 

majority of the directors then in office at a meeting called for 

that purpose.

Section 9. Bond. The board of directors shall have 

power, to the extent permitted by law, to require any officer, 

employee or agent of the corporation to give bond for the faithful 

discharge of his duties in such form and with such surety or 

sureties as the board of directors may deem advisable.

Section 10. Indemnification. Each director or officer 

or former director or officer of the corporation or any person 

who may have served at its request as a director or officer of 

another corporation in which it owns shares of capital stock or of 

which it is a creditor, shall be indemnified by the corporation 

against any and all liability and reasonable expense (including 

but.not limited to, counsel fees and disbursements and amounts 

paid in settlement or in satisfaction of judgments or as fines or 

penalties which he has paid or incurred in connection with any 

claim, action, suit or proceeding) whether brought by or in the 

right of the corporation and whether civil, criminal administrative, 

or investigative, including any appeal related thereto, in which 

he may be involved or threatened to be involved, as a party or 

otherwise, by reason of his being or having been such director or 

officer. No such indemnification shall be made unless such 

director or officer acted in good faith for a purpose which he

12
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reasonably believed to be in or not opposed to the best. Interests 

of the corporation, and, with respect to any criminal action or 

proceeding, had no reasonable cause to believe his conduct was 

unlawful, and provided that, in the case of an action, suit or 

proceeding brought by or in the right of the corporation to procure 

a judgment in its favor, if such officer or director has been 

adjudged to be liable for negligence or misconduct in the perform­

ance of his duty to the corporation, then such person shall not be 

indemnified unless (and only to the extent that) the Superior Court 

of the State of Rhode island or any other court in which such action 

or suit was brought shall determine upon application that despite 

the adjudication of liability, but in view of all the circumstances 

of the case, such person is fairly and reasonably entitled to in­

demnity for such expenses as the Superior Court or such other court 

shall deem proper. The termination of any action, suit or pro­

ceeding whether civil, criminal, administrative or investigative, 

by judgment, order, settlement, conviction or upon a plea of nolo 

contendere or its equivalent shall not, of itself, create a pre­

sumption that the director, officer, employee or agent did not meet 

the standards of conduct as set forth in this section.

the grant of indemnification under this Section, unless 

(1) awarded by a court, (2) the director or officer concerned has 

been successful on the merits or otherwise in defense of any action 

suit or proceeding referred to above, or (3) granted by the stock­

holders of the corporation, shall be at Lhe discretion of the board 

of directors but may be granted only if the board of directors by

13 -
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a majority vote of a quorum consisting of directors not parties 

to such action; suit or proceeding; shall find that the director 

or officer has met the applicable standards of conduct set forth 

above; or, if no such quorum is obtainable (or even if obtainable, 

if such quorum so directs), upon the written determination of 

independent legal counsel that in its opinion the applicable 

standards of conduct have been met.

Expenses incurred with respect to any action, suit or 

proceeding of the character described above may be advanced by 

the corporation prior to the final disposition thereof upon receipt 

of an undertaking by or on behalf of the recipient to repay such 

amount of expense unless it shall ultimately be determined that he 

is entitled to and is granted indemnification under this Section.

The rights of indemnification provided by this Section 

shall be in addition to any rights to which any such director or 

officer may be entitled under any contract, vote of stockholder 

or of disinterested directors or otherwise; and shall continue 

as to a person who has ceased to be a director or officer of the 

corporation and in the event of such person's death, the rights 

provided under the terms of this Section shall inure to his heirs

and legal representatives.

ARTICLE VI 

Capital Stock

Section 1. Form and issuance. Certificates of stock 

shall be issued in such form as may be approved by the board of 

directors and shall be signed by the president or a vice-president

14
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and the treasurer or an assistant treasurer or the secreLary or 

an assistant secretary? provided, however, that when certificates 

are signed by a transfer agent or an assistant transfer agent or 

by a transfer clerk, acting on behalf of such corporation, and a 

registrar, the signature of any such president, vice-president, 

treasurer, assistant treasurer, secretary or assistant secretary 

may be facsimile.

Section 2. Transfer. The board of directors shall have 

power and authority to make such rules and regulations as they 

may deem expedient concerning the issue, registration and transfer 

of certificates of stock, and may appoint transfer agents or clerks 

and registrars thereof.

ARTICLE VII

Negotiable Instruments, Contracts, Etc.

Section 1. Signatures on Checks, etc. All checks, drafts, 

bills of exchange, notes or other obligations or orders for the 

payment of money shall be signed in the name of the corporation by 

such officer or officers, person or persons, as the board of 

directors of the corporation may from time to time designate by 

resolution.

Section 2. Execution of Contracts, Deeds, Etc. Except as 

otherwise provided by law, the board of directors or any committee 

given appropriate authority to exercise generally the powers of the 

board of directors, may authorize any officer or officers, agent or 

agents, in the name of and on behalf of the corporation, to enter into 

or execute and deliver any and all deeds, bonds, mortgages, contracts

15
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and other obligations or instruments, and such authority may be 

general or confined to specific instances.

ARTICLE VIII 

Corporate Seal

Section 1. The seal of the corporation shall be circular 

in form with*the name of the corporation in the circumference and 

the words and figures "Incorporated 1949 - New York" in the center.

ARTICLE IX 

Fiscal Year

Section 1. The fiscal year of the corporation shall be 

from the first day of March to the last day of February, inclusive, 

in each year, or such other twelve consecutive months as the board 

of directors may by resolution designate.

ARTICLE X 

Waiver of Notice

Section 1. Meetings Held on Waiver, whenever any notice 

is required to be given under the provisions of these by-laws, or 

of the certificate of incorporation, or of any of the laws of the 

State of Rhode Island, a waiver thereof, in writing signed by the 

person or persons entitled to such notice, whether before or 

after the time stated therein, shall be deemed equivalent thereto.

ARTICLE XI 

Amendments

Section 1. By the Stockholders. These by-laws may be 

amended, added to, altered or repealed, or new by-laws may be 

adopted, at any duly organized meeting of stockholders of the

16
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corporation by the affirmative vote of the holders of a majority 

of the stock present and voting at such meeting provided notice 

that an amendment is to be considered and acted upon is inserted 

in the notice or waiver of notice of said meeting.

Section 2, By the Directors. Except as otherwise pro­

vided by law or these by-laws, these by-laws may be amended, 

added to, altered or repealed, or new by-laws may be adopted at 

any regular or special meeting of the board of directors at which 

a quorum is present by the affirmative vote of a majority of the 

whole board.

ARTICLE XII 

Sundry Provisions

Section 1. Internal Revenue Papers. All applications, 

written instruments and papers required by the Internal Revenue 

Department or any other department of the United States Government 

or by any state, county or municipal authority may be executed in 

the name of the corporation by the president, any vice-president, 

the secretary, the treasurer or any assistant secretary or assistant 

treasurer, or by such other person or persons as may from time to 

time be designated for that purpose by the board of directors. Such 

designation may contain the power ot substitute in the discretion 

of the person named, one or more persons.
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